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Dear Me. De I Cru EP 2 62008
ear Mr. De la Cruz: %MSON REUTERS

We are responding to your letter dated September 8, 2008 to the attention of Michele
Anderson, Christina Chalk, and Josephine Tao, as supplemented by conversations with the

staff. We attach a copy of your letter to avoid having to repeat or summarize the facts you |
present there. Defined terms we use here have the same meaning as in your letter of ‘
September 8, 2008, unless otherwise noted.

On the basis of your representations and the facts presented in your letter, the United States
Securities and Exchange Commission hereby grants exemptions from the following
provisions of the Exchange Act and rules thereunder:

¢ Rule 14d-10(a)}(1) under the Exchange Act. The exemption from Rule 14d-10(a)(1)
permits the Bidders to make the U.S. Offer available to all holders of ADSs and to
holders of Shares that are U.S. persons. The Argentine Offer will be open to all
holders of Shares, including U.S. person, as required under Argentine law. The
U.S. ofter materials will disclose the risks to U.S. persons associated with
participating in the Argentine Offer; and

o Rule 14e-5 under the Exchange Act. The exemption from Rule 14e-5 permits
Petersen SPV to purchase or arrange to purchase Shares pursuant to the Argentine
Offer during the U.S. Offer. You do not request and we do not grant any relief
regarding purchases or arrangements to purchase Securities outside the U.S. Offer
otherwise than pursuant to the Argentine Offer. In granting this relief, we note that,
except for the relief specifically granted herein, the Bidders will comply with the
requirements of Rule 14e-5.
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In addition, based on the representations in your letter of September 8, 2008, as
supplemented by telephone conversations with the staff, the staff of the Division of
Corporation Finance will not recommend enforcement action under Rule 14e-1(c) under
the Exchange Act, if Bidders pay for or return tendered Securities promptly after the receipt
or denial of the Required Regulatory Approval. Bidders will pay for or return tendered
Securities within three business days after Bidders announce the receipt or denial of the
Required Regulatory Approval. Bidders will announce receipt or denial of the Required
Regulatory Approval within one business day after receipt of such information. This
announcement will be made by press release, and Bidders will also amend the Schedule TO
to reflect this information. Tendering holders may withdraw their tendered Securities
through the date of announcement. In addition, Bidders will also disseminate disclosure
about any material developments in the regulatory approval process before receipt of
approval or denial of the Required Regulatory Approval through press releases, and they
will amend their tender offer materials to reflect such developments.

The foregoing exemption and no-action position are based solely on the representations and
the facts presented in your September 8, 2008 letter, as supplemented by telephone
conversations with the Commission staff. The relief provided above is strictly limited to
the application of the rules listed above to this transaction. You should discontinue this
transaction pending further consultations with the staff if there is a change in any of the
facts or representations set forth in your letter.

In addition, your attention is directed to the anti-fraud and anti-manipulation provisions of
the federal securities laws, including Section 10(b) and Section 14(e) of the Securities
Exchange Act of 1934, and Rule 10b-5 under the Exchange Act. Responsibility for
compliance with these and any other applicable provisions of the federal securities laws
must rest with the participants in this transaction. The Division of Corporation Finance and
the Division of Trading and Markets express no view with respect to any other questions
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the proposed transaction may raise, including, but not limited to, the adequacy of disclosure
concerning, and the applicability of any other federal or state laws to, the proposed
transaction. :

For the Commission,
by the Division of Corporation Finance,
pursuant to delegated authority,

Michele Anderson
Chief, Office of Mergers and Acquisitions
Division of Corporation Finance

For the Commission,
by the Division of Trading and Markets,
pursuant to delegated authority,

fue |

Josephine Tao
Assistant Director
Division of Trading and Markets
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Office of Mergers and Acquisitions
Ms. Christina Chalk; Special Counsel
Ms. Josephine Tao, Assistant Director

Re: Proposed Tender Qffers by Petersen Energia Inversora, S.A. and Enrique

Eskenazi, Sebastiidn Eskenazi, Matias Eskenazi Storey and Ezequiel

Eskenazi Storey for Class A Shares, Class B Shares, Class C Shares,
Class D Shares and ADSs of YPF S.A.

Ladies and Gentlemen:

. We are writing on behalf of our client, Petersen Energia Inversora, S.A, a
variable stock corporation (sociedad andnima) organized under the laws of the Kingdom of
Spain (“Petersen SPV”™), indirectly controlled by Enrique Eskenazi, Sebastian Eskenazi,
Matias Eskenazi Storey and Ezequiel Eskenazi Storey (collectively, the “Eskenazi Family™).
On behalf of the Bidders, we respectfully request that the Securities and Exchange
Commission (the “Commission”) grant exemptive relief from the provisions of Rule 14d-
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10(a)(1) and Rule 14e-5, as promulgated under the Securities Exchange Act of 1934, as
amended (the Exchange Act™), and that the staff of the Commission (the “Staff””) confirm it
will not recommend enforcement action under Rule 14e-1(c) under the Exchange Act in
connection with the all-cash tender offers for all of the outstanding (i) Class A Shares, Class
B Shares, Class C Shares, and Class D Shares (collectively, the “Shares™), and (i1) American
Depositary Shares, each representing one Class D Share (the “ADSs,” and together with the
Shares, collectively, the “Securities™), of YPF S.A., a stock corporation (sociedad andnima)
organized under the laws of the Republic of Argentina (“YPF”), proposed to be conducted by
Petersen SPV and the Eskenazi Family (collectively, the “Bidders”) in the United States and
Petersen SPV in Argentina as described herein (the “Petersen Offers”).

Introduction

On February 21, 2008, the Eskenazi Family and Petersen Energia, S.A., a
stock corporation (sociedad anénima) organized under the laws of the Kingdom of Spain and
indirectly wholly-owned by the Eskenazi Family (“Petersen SA™), entered into the following
agreements:

1. The Stock Purchase and Sale Agreement among Repsol YPF, S.A,
(“Repsol™), certain of Repsol’s affiliates and Petersen SA (the “SPA”),
pursuant to which Petersen SA acquired 58,603,606 ADSs of YPF on
February 21, 2008 (the “Acquisition™) representing 14.9% of the total
outstanding capital stock of YPF at a price per ADS of US$38.13758.

2. The First Share Purchase and Sale Option Agreement (the “First Option”),
by and between Repsol and the Eskenazi Family, granting the Eskenazi
Family the right to acquire from Repsol 393,313 Class D Shares or ADSs,
representing 0.1% of the outstanding capital stock of YPT at the price per
share calculated pursuant to an exercise price formula set forth in the First
Option.

3. The Second Share Purchase and Sale Option Agreement (the “Second
Option”), by and between Repsol and the Eskenazi Family, granting the
Eskenazi Family the right to acquire from Repsol up to 39,331,279 Class
D Shares or ADSs, representing 10.0% of the outstanding capital stock of
YPF at the price per share calculated pursuant to an exercise price formula
set forth in the Second Option. :

The agreements between the Eskenazi Family and Repsol were entered into as
part of a series of transactions whereby Repsol is seeking to divest a substantial portion of its

In connection with the entry into the SPA, the First Option and the Second Option, the Eskenazi
Family, acting through Petersen SA, entered into a Shareholders® Agreement dated February 21, 2008
(filed as Exhibit 7.02 to the Schedule 13D/A filed by Repsol on February 22, 2008) pursuant to which
Repsol granted Petersen SA, among other things, the right to appoint certain directors and officers of
YPF and customary protections for minority shareholders (the “Shareholders’ Agreement™).
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holding in YPF, including by way of a secondary public offering of additional Class D
Shares (the “Secondary Public Offering™). Prior to these transactions, Repsol owned 99.04%
of the total outstanding capital stock of YPF.

On May 7, 2008, the Eskenazi Family assigned all of its rights and obligations
under the First Option to Petersen SPV and, on May 20, 2008, Petersen SPV exercised the
First Option. At the consummation of the exercise of the First Option, the Eskenazi Family
will indirectly own a total of 15% of the outstanding share capital of YPF.?

The by-laws (estatutos) of YPF (the “By-laws”) require any person acquiring
directly or indirectly 15% or more of the outstanding share capital of YPF to satisfy a series
of conditions, which include the requirement that such person make a tender offer to all
holders of Shares and securities convertible into Shares” in compliance with the terms and
conditions set forth in the By-laws.

Accordingly, as a result of the First Option, the Eskenazi Family is obliged to
conduct the Petersen Offers to comply with the requirement of the By-laws. However,
neither the Acquisition nor the acquisition of Securities from Repsol pursuant to the First
Option and the Second Option is conditioned on Petersen SPV acquiring any Securities under
the Offers. Repsol, which currently holds 330,940,230 Class D Shares (including ADSs
representing Class D Shares), representing 84.14% of the total outstanding capital stock of
YPF, has agreed under the First Option not to tender its Securities into the Petersen Offers.
The Petersen Offers will be made, therefore, for the remaining publicly held Securities,
representing, in the aggregate, less than 1% of the outstanding share capital of YPF.

Because the ADSs and the Class D Shares underlying them are registered
under the Exchange Act and listed on the NYSE and all the Class D Shares are listed on the
Buenos Aires Stock Exchange (“BASE"), both the Argentine and U.S. regulatory schemes
are applicable to an offer to purchase the Securities.

As further discussed below, conflicts between the Argentine and U.S,
regulatory schemes, including in particular conflicts regarding the term of any offer and the
extension of tender offers, render a unitary offer in Argentina and the United States
impractical. Therefore, a dual tender offer structure is required to comply with the U.S and
Argentine regulatory schemes.

The Eskenazi Family proposes to fulfill its obligations under the By-laws to
make an offer for all of the outstanding share capital of YPF by simultanecusly launching the
Petersen Offers, consisting of (i) a United States tender offer by the Bidders (the “U.S.
Offer”) made to all holders of ADSs (whether or not held by United States persons) and to
holders of Shares that are United States persons, and (ii) an Argentine tender offer by

Until the sale pursuant to the First Option is completed, the Eskenazi Family, through Petersen SA,
indirectly owns 14.9% and Repsol owns 84.14% of the total outstanding share capital of YPF,
respectively.

No securities convertible into Shares are currently outstanding.




Petersen SPV (the “Argentine Offer”) made to all holders of Shares, as required by the By-
laws and the Regulations (as defined below). As mandated under the By-Laws and the
Regulations, U.S. holders will be able to tender Shares into either of the Petersen Offers, at
their option.

As described more fully below, to meet Argentine merger control
requirements, Petersen S.A. has requested that the Comision Nacional de Defensa de la
Competencia (the “Argentine Antitrust Authority” or “CNDC”) approve its acquisition of
Securities from Repsol and pursuant to the Offers. If such approval is obtained prior to the
expiration of the Offers, the Bidders will pay the purchase price for any Securities tendered
and accepted in the U.S. Offer promptly after expiration. If, however, the approval of the
CNDC has not been obtained prior to the expiration of the Offers, Petersen SPV has obtained
the authorization (the “CNV_Authorization™)* of the Comisién Nacional de Valores (the
“Argentine Securities Commission” or “CNV”) to delay payment for Securities in the
Argentine Offer pending receipt of the CNDC approval until a later date “certain”
determined by Petersen SPV provided that such date is “reasonable” (“prudente”) in light of
the circumstances. Petersen SPV has secured financing for the Offers provided that amounts
committed thereunder are drawn by no later than January 15, 2009. Accordingly, the Bidders
intend to reserve the right to delay payment for tendered Securities until January 15, 2009. If
the CNDC approval has not been obtained by such date, the Bidders will promptly terminate
the Offers and return any tendered Securities. Furthermore, if prior to January 15, 2009, the
CNDC issues an approval that is made subject to conditions that are materially adverse to
YPF (any such approval, a “Conditioned Approval”), or notifies the Bidders that the CNDC
approval will be denied (any such notice, a “Denial Notice™), the Bidders will promptly
thereafter terminate the Offers and return all tendered Securities (and will unwind their
earlier purchases of Securities from Repsol). Tendering holders will have withdrawal rights
until the later of (1) the expiration of the Petersen Offers and (ii) such time as the Bidders
announce that the CNDC approval has been obtained and that they will pay the purchase
price.

In connection with the Petersen Offers, we hereby request on behalf of the
Bidders:

1) exemptive relief from Rule 14d-10(a)(1) under the Exchange Act to
permit the dual tender offer structure of the Petersen Offers described
herein;

(1)  exemptive relief from Rule 14e-5 under the Exchange Act to permit
Petersen SPV to make the simultaneous Argentine Offer and to
arrange to purchase Shares pursuant thereto after announcement of,
and prior to the termination of, the U.S. Offer; and

¢ A copy of the CNV Authorization and a translation thereof into English are attached hereto as Annex




(iii)  that the Staff confirm it will not recommend enforcement action under
Rule 14e-1(c) under the Exchange Act if the Bidders delay the
purchase and payment for, or the return of, Securities tendered in the
Petersen Offers until the receipt or denial of the Argentine merger
control regulatory approval as described herein, subject to the right of
tendering shareholders to withdraw their tendered Securities prior to
such time as Petersen SPV announces that the merger control
regulatory approval has been obtained, and provided that Petersen SPV
(x) announces within one business day after Petersen SA has been
served with notice of such regulatory approval, that the merger control
regulatory approval has been obtained by issuing a press release and
amending the Schedule TO (as defined herein), and (y) pays for the
Secunities tendered in the U.S. Offer within three business days after
the date of such announcement and in any event not later than payment
for Shares tendered in the Argentine Offer.

On June 30, 1999, the Commission granted exemptions from Rules 14d-
10(a)(1) and 10b-13 (now Rule 14¢-5) to Repsol in connection with Repsol’s dual cash
tender offers in Argentina and the United States to acquire all of the outstanding Securities of
YPF (the “Repsol Offers”). See In the Matter of Repsol S.A. Tender Offer for Shares and
ADSs of YPF, S.A., File No. TP 99-144 (June 30, 1999). Insofar as Rule 14d-10(a)(1) and
Rule 14e-5 under the Exchange Act are concerned, the relief we hereby request is
substantially identical to the relief granted in respect of the Repsol Offers in 1999 and will
permit the Petersen Offers to be made in a manner that is otherwise in full compliance with
the Exchange Act. In addition, we believe that our request that the Staff confirm that it will
not recommend enforcement action under Rule 14e-1(c) is consistent with confirmations
given by the Staff in connection with other cross-border tender offers, as discussed below,
and will permit the Petersen Offers to be made in a manner consistent with the relevant
Argentine regulatory requirements.

We are acting as United States counsel to the Bidders in connection with the
Petersen Offers. The descriptions contained in this letter of the Argentine regulatory regime
relating to the Petersen Offers and the related transactions are based upon the legal advice
rendered by the law firm of Brons & Salas, which is acting as Argentine counsel to the
Bidders, whose opinion we attach hereto under Annex B.

Backpround Information

YPF is a corporation (sociedad andnima) organized under the laws of the
Republic of Argentina. According to YPF’s Annual Report for fiscal year 2007 filed on
Form 20-F on April 16, 2008 (“YPF 20-F”), YPF is Argentina’s leading energy company,
operating a fully integrated oil and gas chain with leading market positions across the
domestic upstream and downstream segments. YPF’s upstream operations consist of the
exploration, development and production of crude oil, natural gas and liquefied petroleum
gas. YPF’s downstream operations include the refining, marketing, transportation and
distribution of oil and a wide range of petroleum products, petroleum derivatives,
petrochemicals, liquid petroleum gas and bio-fuels.



YPF’s share capital is divided into four classes. However, more than 99% of
the outstanding Securities are Class D Shares.” Of the outstanding Class D Shares not
currently owned by Petersen SA, Repsol owns approximately 84% and has agreed pursuant
to the First Option and the Shareholders Agreement not to tender its Securities in the
Petersen Offers. Furthermore, it is not anticipated that any holders of Class A, B or C Shares
(none of which are registered under the Exchange Act), which together represent less than
0.3% of the outstanding share capital of YPF, will tender their Shares in the Petersen Offers.®
Therefore, the Petersen Offers are effectively for less than 0.93% of the total Class D Shares
outstanding (and [ess than 1% of the total share capital of YPF).

The Class D Shares trade on the BASE under the symbol “YPFd”. The ADSs,
each representing one Class D Share, are listed on the New York Stock Exchange (the
“NYSE”) under the trading symbol “YPF”. The ADSs and the Class D Shares they represent
are the only securities of YPF registered under the Exchange Act. The ADSs began trading
on the NYSE on June 28, 1993, and are issued by The Bank of New York, N.A. as
depositary. YPF is subject to the informational reporting requirements of the Exchange Act
and files periodic reports on Forms 20-F and 6-K with the Commission. YPF is a “foreign
private issuer” as defined in Rule 3b-4(c) promulgated under the Exchange Act. According
to the YPF Registration Statement, as of December 31, 2007, there were approximately 93
holders of record of ADSs. The Bank of New York, the Depositary for the ADSs, recently
informed us that DTC’s records showed a total of 95 record holders of ADSs.

In November 1992, the Argentine government established procedures for
YPF’s privatization. As a result of a series of public offerings, approximately 75% of YPF's
outstanding share capital was held by the public in 1997. Beginning in January 1999, Repsol
acquired Shares and ADSs through a series of block purchases and tender offers, including
the Repsol Offers to purchase all outstanding Shares and ADSs consisting of dual cash tender
offers in the United States {open to all holder of ADSs and all holders of Shares that were
United States gcrsons) and in Argentina (open to all holders of Shares who were not United
States persons'). As a result of these transactions, as of December 31, 2007, Repsol owned a

5 According to the YPF 20-F, as of December 31, 2007, there were (i) 3,764 Class A Shares issued and
outstanding, (ii) 7,624 Class B Shares issued and outstanding, (iii) 105,736 Class C Shares issued and
outstanding, and (iv) 393,195,669 Class D Shares issued and outstanding, of which approximately
224.5 million were represented by ADSs.

6 According to the YPF 20-F, all of the outstanding Class A Shares are held by the Argentine

government, all of the outstanding Class B Shares are held by certain Argentine provinces and Class C

Shares form part of an employee share ownership plan.

Excluding ADSs owned by Repsol or Petersen SA, outstanding ADSs represent 0.46% of the total

number of outstanding Class D Shares.

Since the time of the Repsol Offers, the Regulations have been amended to provide that a tender offer

in Argentina must be open to all holders of shares, wherever located. Accordingly, the Argentine

Offer will be open to U.S. holders. Therefore, even if YPF qualified for the Tier IT Exemption on the

basis of the percentage of U.S. holders, the Tier Il Exemption would not be available because the

Regulations require that the Argentine Offer be open to U.S holders.

6



total 0f 389,548,900 ADSs and Class D Shares,9 and therefore controlled YPF through a
99.04% ownership interest.

According to the YPF 20-F, subsequent to Petersen SA’s purchase of ADSs
pursuant to the SPA, Repsol beneficially owned 84.14% of the outstanding Securities,
Petersen SA owned 14.90% of the outstanding Securities, 0.93% of the outstanding
Securities were owned by the public, 0.01% were Class A or Class B Shares held by the
Argentine federal government and certain Argentine provinces, respectively, and 0.03% were
Class C Shares held by an employee share ownership plan. Of the 3,651,833 Class D Shares
held by the public 1,811,105 are represented by ADSs and, according to the stock register of
YPF, only 907 of the remaining Class D Shares are held by U.S. persons. Assuming that
U.S. persons owned all ADSs held by the public, U.S. persons account for approximately
48.05% of the Securities that are not held by Repsol and Petersen SA.

Provisions of the By-laws

In Argentina, a tender offer for the Securities is regulated by tender offer
regulations first issued by the CNV in 1999 (as amended, the “Regulations™), and
Presidential Decree No. 677/2001, as amended. In the case of YPF, any tender offer is also
regulated by the By-laws.

At the time that the By-laws were adopted in 1993, Argentina did not have a
body of law regulating takeovers of corporations such as YPF. In particular, Argentine
regulations provided no specific guidance as to the procedures to be followed in seeking
control of such corporations, commencing a tender offer, the nature of the rights to be
afforded to stockholders, or the disclosure standards applicable thereto. Accordingly, the By-
laws contain provisions that seek to establish a substitute for such a regulatory scheme.

The adoption of the Regulations in 1999 marked the first significant change in
Argentina’s tender offer regulatory scheme since the By-laws were adopted. Today, a tender
offer for the Securities must satisfy the requirements of the By-laws and the Regulations,
both of which have been amended from time to time.

The By-laws, as most recently amended on April 24, 2008, contain a
comprehensive set of rules relating to certain acquisitions of the outstanding share capital of
YPF. Specifically, the By-laws provide that, as a condition to any acquisition of any Security
(or convertible security) that would result in the acquiror owning or exercising control over
Shares representing 15% or more of YPF’s outstanding share capital, such acquiror must
obtain the prior approval of the Argentine government as holder of the Class A Shares at a
special sharcholders meeting. In addition, unless the prospective purchaser complies with the
takcover procedures set forth in the By-laws, it shall be forbidden to acquire Shares or other
securities of YPF, whether directly or indirectly, by any means or instrument, (including
within the meaning of the term “securities”, but without limitation, debentures, corporate
bonds and stock coupons) convertible into Shares when, as a consequence of such

s According to the YPF 20-F, Repsol was the holder of 222.8 million ADSs at December 31, 2007.
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acquisition, the purchaser will become the holder of, or exercise the control of, Class D
Shares which, in addition to the purchaser’s prior holdings of such class (if any) represent, in
the aggregate, 15% or more of the capital stock, or 20% or more of the outstanding Class D
Shares, if the Shares that represent such 20% constitute, at the same time, less than 15% of
the capital stock.'® The prospective purchaser thus must make a public offer to acquire all the
Securities and all convertible securities of YPF (of which there are none outstanding
according to the YPF 20-F). Under the By-laws, a public offer requires that:"!

1. the offeror notify YPF of any intended offer at least 15 business days
prior to commencement of the offer (the “Company Notice”),
including all of the material terms and conditions of the offer and of
any agreement or preliminary agreement entered, or planned to be
entered, into by the bidder with any holder of shares of YPF, including
the proposed price, the minimum number of securities sought in the
offer and the scheduled commencement and expiration dates;

2. the YPF board (i) convene a meeting of the Class A shareholders'? to
be held 10 business days after receipt of the Company Notice, and (11)
issue its recommendations with respect to the offer to the Class A
shareholders;

3. The Argentine government, as the sole holder of Class A Shares,
approve the acquisition of Shares, representing 15% or more of YPF’s
outstanding capital by the Offeror (or its affiliates).

4. YPF deliver a copy of the Company Notice to each shareholder by
mail at the offeror’s expense;

5. the offeror deliver a copy of the Company Notice to each shareholder
that so requests, by mail or by any other means at the offeror’s
expense;

6. the offeror publish an announcement substantially similar to the

Company Notice at least once a week, in newspapers in both
Argentina and in New York, starting on the date the Company Notice

Notwithstanding the foregoing provisions, (i} acquisitions by the holder or the person exercising the
control of Shares representing more than 50% of the capital stock, and (i1) any subsequent acquisitions
by any holder or the person exercising the control of Shares representing |1 5% or more of the capital
stock, or 20% or more of outstanding Class D Shares, if the Shares representing such 20% constitute,
at the same time, less than 15% of the capital stock, provided the Shares the purchaser already holds or
becomes a holder of (including the shares it held prior to the acquisition and those it acquired by virtue
thereof) do not exceed 50% of the capital stock, shall be excluded from the application of the takeover
procedures.

t The YPF 20-F contains an English translation of YPF’s By-laws as in effect on Apn! 16, 2008, which
does not include the April 24, 2008 amendment described herein.

The Argentine government is the sole holder of the Class A Shares.



10.

1.

is delivered to YPF and continuing until the expiration date of the
offer;

all holders of Securities be offered the same price in such offer;

the price offered not be less than the highest of several specified
prices, including (a) the highest price paid by the offeror within two
years preceding the offer, (b) the highest selling price of the YPF
shares during the 30 days preceding the delivery of the Company
Notice, {c) the highest price during such 30-day period multiplied by a
specified ratio, and (d) the price obtained by multiplying the net
income of YPF for certain specified periods by certain specified
multiples; 13

the offer be made to all holders of Shares, wherever situated;

all holders be provided with withdrawal rights that survive until the
expiration of the offer; and

the offer be held open for no less than 20 business days and no more
than 30 business days from the date of authorization of the offer by the
CNV and the offeror must extend the term of the offer 5 to 10
additional business days, to give to those holders that have not
accepted the offer during the original term an opportunity to do so
during such original term."

Provisions of the Repulations

The By-laws must be observed in conjunction with the Regulations, which are
generally applicable to tender offers in Argentina. "> The Regulations provide that any person
or entity that intends to make a public offer for the acquisition of capital stock of a business
organization must first obtain the approval of the CNV and follow a prescribed regulatory
procedure. Specifically, the Regulations provide that:

1.

on the day that the terms of the offer are first published in Argentina,
the bidder must submit to the CNV an announcement of the offer
which should contain a complete description of all of the
characteristics of the offer;

This requirement effectively fixes the price paid by Petersen to Repsol in the Acquisition as the

minimum price that could be paid in the Petersen Offers.

The Regulations require the purchaser to extend the term of the offer 5 to 10 additional business days,

to enable holders that have not accepted the offer during the original term an opportunity to do so
during such additional term. The By-laws contemplate that the bidder may be required to satisfy
additional requirements imposed by foreign regulations that are applicable to the offer insofar as it is
conducted with respect to securities held outside Argentina.

An English translation of certain provisions of the Regulations is attached hereto.
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concurrently with making its submission to the CNV, the bidder must
give the target company a detatled notice of the terms and conditions
of the offer;

on the day that the announcement of the offer is filed with the CNV,
the bidder must publish the terms and conditions of the offer in the
Bulletin of the BASE for at least one day and in a newspaper of wide
circulation in Argentina for a period of at least three consecutive days,
and identify where and how the offer will be made available to
interested persons;'®

within 10 business days from the last publication of the terms and
conditions of the offer, the offeror must file with the CNV (a) all
information about the target company known to the offeror which is
not of public knowledge and would be relevant for a shareholder of the
target in deciding whether to accept or reject the offer, and a statement
as to whether such information has been provided by the target
company or by a third party, (b) information and documentation about
the bidder and its participation in, or rights related to, the capital of the
target company, if any, (c) an offering memorandum drafted in
accordance with the applicable form, (d) an irrevocable unilateral
promise to purchase all the target securities, and (e) other relevant
documentation and information;

as from the filing of the offering memorandum, the CNV has a 15
business day period to comment on the offer before such offer may
proceed, and such period is interrupted if the CNV makes comments or
requests clarifications during the period from the receipt of such
comments or requests until the resubmission of terms and conditions
of the offer to the CNV. Should the CNV make no comments or
clarification requests, or if such comments or requests are made, once
they have been addressed and resubmitted, then the offer shall be
deemed to be approved upon the expiration of the 15 business day
period, the offering period commences and the offeror may proceed
with the public offer procedure;

the offer must then be held open for a minimum of 20 business days
and a maximum of 30 business days from the day on which the public
offer was authorized, and the offeror is obliged to extend the term of
the offer, at its option, between 5 to 10 additional business days, to
give to those holders that have not accepted the offer during the
original term an opportunity to do so during such additional term; and

e If the CNV makes comments on the offer and the bidder is compelled to modify the offer, such
modifications are required to be published in substantially the same manner.
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7. once an offer is made, the target company’s board of directors is
required to give an opinion, within 15 business days after receiving
notice of the offer, as to the reasonableness of the offered price. The
board also is required to (a) make a recommendation to holders as to
whether to accept or reject the offer, (b) inform shareholders of any
decision made or under review by the directors that may be relevant in
connection with the shareholders’ decision, and (¢) inform
shareholders as to whether the directors and executive officers intend
to tender their shares in the offer.

The Regulations specify that, with respect to the prescribed minimum and
maximum offer periods, the Regulations overnide any contrary provistons of the estatutos, or
by-laws, of any company and that any such conflicting provisions are automatically amended
to conform to the Regulations. Because the Regulations specify a maximum total term of
any tender offer, no further extensions are allowed beyond such maximum total term.

Many of the issues relating to tender offers that are regulated by the Exchange
Act are not covered by the Regulations. For example, the Regulations do not contain
provisions relating to withdrawal rights, proration, equal treatment or any other matter not
specified above. With respect to YPF, these issues continue to be governed solely by the By-
laws. The Regulations also do not contain any specific disclosure rules except as described
above.

There are certain aspects of the tender offer process mandated by the
Regulations and the By-laws that conflict with U.S. law with respect to tender offers. Most
significant, perhaps, pursuant to the By-laws and the Regulations, the offer must be held
open for a minimum of 20 business days (as in the United States) and a maximum of 30
business days as from the day on which the public offer was authorized. By comparison,
under U.S. law the offeror may extend the period of time during which the U.S. offer is open,
at any time, in its sole discretion, by giving oral or written notice of such extension to the
holders and by making a public announcement of such extension, and must extend, pursuant
to Rule 14d-4(d), the period during which the U.S. offer is open if there is a material change
in terms of the offer or the information previously disseminated to security holders.

Under the Regulations, the offeror must extend the term of the offer in
Argentina for an additional period of 5 to 10 additional business days, to give those holders
that have not accepted the offer during the original term an opportunity to do so during such
additional term. No further extensions of a tender offer in Argentina are permitted under the
By-laws or Regulations.

As a result, the Bidders are unable to structure their offer for all outstanding
Securities as a unitary offer due to the direct conflict between U.S. and Argentine laws
regarding the length of tender offers and the provisions for their extension.
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Argentine Merger Control Regulations

Under Argentine Law No. 25,156, as amended, the CNDC has jurisdiction
over mergers and acquisitions that allow a party to acquire control of or significant influence
over a company, where the combined volume of business of the parties involved exceeds
certain thresholds (“economic concentrations”). The CNDC has authority to analyze and
approve, including subject to satisfaction of conditions, or reject any such economic
concentration. The CNDC has a waiting period of 45 business days from the date the parties
complete the statutory filing to render its decision. However, the 45-business-day period is
suspended each time the CNDC requests additional information, until the information is
furnished to the satisfaction of the CNDC.

The CNDC review process is structured 1n three sequential stages defined
largely by the information required at each stage, and the CNDC may choose not to perform
the review provided by any stage. During Stage One, the CNDC requests and reviews basic
information on the relevant parties, the main aspects of the transaction and identifies the
relevant market (by market size and relative market share). During Stage Two, the CNDC
requests more detailed information on the relevant market, the products and services
produced by the issuer and details on a transaction’s impact on the manufacturing,
transportation, service costs and consumer price for such products and services. In Stage
Three, the CNDC can request additional details on a transaction or its potential effects,
particularly with respect to competition in the market, barriers to import/export or entry into
the relevant market.

At any point during the CNDC review process, the CNDC may request
additional or more specific information and documents from the parties involved or may
schedule hearings with chambers, associations, competitors, suppliers, clients and others
involved in or affected by a transaction to assist it its analysis of any possible anti-
competitive concentration.

The SPA provides that the Acquisition is subject to approval by the CNDC.
Similarly, the consummation of Petersen SPV’s acquisition of Securities pursuant to the First
Option and pursuant to the Petersen Offers is conditioned upon obtaining CNDC approval of
each such acquisition of Securities {such approvals, together with approval of the acquisition
of Securities under the SPA, the “Required Regulatory Approval”). If the CNDC does not
approve the acquisition of Securities under the SPA as described herein prior to February 21,
2009, the SPA will terminate and the Securities purchased under the SPA will be returned to
Repsol. Furthermore, if either the SPA is terminated or the acquisition of Securities under
the First Option is not approved by the CNDC prior to February 21, 2009, no Secunities will
be acquired under the First Option. Similarly, since the financing for the Offers must be
drawn by January 15, 2009, if the acquisition of Securities under the Petersen Offers is not
approved by the CNDC prior to January 15, 2009, no Securities will be acquired under the
Petersen Offers and any Securities tendered in the Petersen Offers will be returned promptly.
If prior to January 15, 2009, the CNDC issues a Conditioned Approval or a Demial Notice (in
cach case as defined above), the Bidders will promptly thereafter terminate the Petersen
Offers and return all tendered Securities. Tendering holders will have withdrawal rights until
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such time as the Bidders announce that the CNDC approval has been obtained and that they
will pay the purchase price.

On February 28, 2008, Petersen SA filed with the CNDC a request for
approval of its Acquisition pursuant to the SPA, as well as the acquisition of an additional
0.1% of the total outstanding capital stock of YPF by the Eskenazi Family or its assignee
under the First Option, the acquisition of up to an additional 10% of the outstanding capital
stock of YPF by the Eskenazi Family or its assignee under the Second Option and the
acquisition of Securities by the Eskenazi Family or its assignee as a result of the Petersen
Offers. In its filing, Petersen SA emphasized, among other aspects, that prior to the
Acquisition, the Eskenazi Family had no interests in the oil and gas industry in Argentina and
that its purchase of Securities under the Acquisition and the Petersen Offers would have no
adverse impact on the Argentine market. On March 4, 2008, the CNDC requested that
additional information be submitted. On March 26, 2008, Petersen SA provided the CNDC
with such additional information. On May 26, 2008, Petersen SPV gave the CNDC notice of
its exercise of the First Option and of the Announcement of the Argentine Offer. On June 3,
2008, the CNDC requested Petersen SPV and Repsol to submit additional information, which
submission was completed on July 31, 2008. The CNDC has not yet indicated an intention to
move the review process beyond Stage One. Once all information requested by the CNDC
has been submitted, the CNDC is required to render its decision within 45 business days. If
the CNDC allows such period to lapse without rendering any decision or requesting further
additional information, the acquisition of Securities by the Eskenazi Family and its affiliates
pursuant to the Acquisition, the First Option, the Second Option and the Petersen Offers
would be deemed approved. If such period lapses prior to the expiration of the Offer Period
and, thus, the acquisition of Securities by the Eskenazi Family and its affiliates pursuant to
the Acquisition, the First Option, the Second Option and the Petersen Offers is deemed
approved, the Bidders will accept the tendered Securities and pay the purchase price to all
holders of tendered Securities promptly after the expiration of the Offer Period. Similarly, if
the CNDC 1s deemed to have approved the acquisition of Securities by the Eskenazi Family
at any time after the expiration of the Offer Period but prior to January 15, 2009, the Bidders
will announce that the CNDC approval has been obtained and purchase and pay the purchase
price for the tendered Securities (that have not been previously withdrawn) promptly
thereafter.

The Proposed Structure of the Petersen Offers

On May 21, 2008, (the “Announcement Date™) Petersen SPV issued in
Argentina and in the United States a press release (the “Announcement”) announcing the
terms of the Petersen Offers, which will commence only after the procedures described in
paragraphs 1 and 2 below have been completed. To comply with the takeover rules
established by the By-laws and the Regulations, the Bidders propose to structure the Petersen
Offers as follows:

1. In accordance with the By-laws and the Regulations, the Bidders’ U.S.
Offer will consist of a tender offer made to all holders of ADSs
(whether or not held by U.S. Persons), and to holders of Shares that are
U.S. Persons, and the Argentine Offer will consist of a tender offer .
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made to all holders of Shares, including U.S. Persons. Thus, U.S.
persons will be able to tender Shares into either of the Petersen Offers,
at thetr optton, and non-U.S. Persons will not be permitted to tender
their Shares in the U.S. Offer. ADSs (whether or not held by U.S.
Persons) may only be tendered in the U.S. Offer. The Petersen Offers
will be cash offers and made, collectively, for any and all outstanding
Shares and ADSs without any minimum tender condition. The price
(U.S. dollars 49.45 (forty-nine dollars and forty-five cents), which was
determined under the formula set by the By-laws) and, except as
specifically noted herein, the other terms of the U.S. Offer and
Argentine Offer will be identical in all matenal respects. To satisfy
the requirements of the By-laws, the price must be determined in
accordance with the formula set forth therein and must be the same in
both Offers. On the Announcement Date, Petersen SPV delivered a
copy of the Argentine Offer Documents to YPF (thereby satisfying the
Company Notice requirement of the By-laws and the notice
requirement of Regulations). On May 23, 2008, the Board of
Directors of YPF concluded that the price offered by Petersen SPV
was reasonable, recommended that the holders of Securities accept the
Petersen Offers, and issued a report on the offer price, as required by
the By-laws. On May 21, 2008, Petersen SPV began the publication
of the Announcement of the Argentine Offer as required by the By-
laws and the Regulations. Petersen SPV has filed such Announcement
as published with the Commission on Schedule TO-C. On June 6,
2008, Petersen SPV filed the form of the offering memorandum for the
Argentine Offer (the “Argentine Qffer Documents™) with the CNV and
requested their approval. Petersen SPV has received comments of the
CNV to the Argentine Offer Documents and has responded to such
comments promptly. Petersen SPV submitted a revised version of the
Argentine Offer Documents addressing the CNV’s comment to the
CNV on August 21, 2008.

2. The Argentine Offer could not commence until the Argentine
government, as the sole holder of the Class A Shares, approved the
Acquisition by the Eskenazi Family and the Petersen Offers, and will
commence no earlier than 16 business days after the later of the
Announcement Date and the date on which CNV authorization 1s
granted, as provided by the Regulations (the “Commencement Date”).
On June 2, 2008, the Argentine government, as the sole holder
of Class A Shares, approved the “acquisition of control” of YPF (as
defined in Article 7(d) and (e) the By-laws) and the Petersen Offers,
pursuant to Articles 7(e)(i) and 7 (f)(ii) of the By-laws"’. Upon

'” A translation of the approval by the holder of Class A Shares is attached hereto as Aanex C.
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commencement of the Argentine Offer, the Bidders will commence the
U.S. Offer.

On the Commencement Date, the Bidders will file a Schedule TO
under Section 14(d)(1) of the Exchange Act relating to the U.S. Offer
(the “Schedule TO™) with the Commission.

Promptly after the Commencement Date, the Bidders will disseminate
the U.S. Offer in accordance with U.S. law and Petersen SPV will
disseminate the Argentine Offer Materials in accordance with
Argentine law.

The initial expiration date of the Argentine Offer will be 21 business
days after the Commencement Date (the “Initial Argentine Offer
Period”). Subsequent to the Initial Argentine Offer Period as required
by the Regulations, there will be an additional offer period of 6
business days during which shareholders who have not tendered their
shares during the Initial Argentine Offer Period may tender their
shares (the “Additional Argentine Offer Period”). The offer pertod for
the U.S. Offer shall expire on or about 27 business days after the
Commencement Date. Therefore, it is expected that the Argentine
Offer (including both the Initial Argentine Offer Period and the
Additional Argentine Offer Period) and the U.S. Offer will begin on
the same day and expire on the same day (such period of 27 business
days, the “Qffer Period”).

The Schedule TO will disclose that the Argentine Offer shall be held
open for 21 business days after the Commencement Date, and an
additional 6 business days under the mandatory extension. The
Schedule TO will also disclose that, under some circumstances (such
as a change in the offer price or other material change in the terms of
the U.S. Offer) U.S. law may require an extension of the U.S. Offer
date to a date later than such 30th business day and that, in such event,
Petersen SPV might be required to allow the Argentine Offer to expire
before the U.S. Offer expires. The Schedule TO will also disclose
that, (i) except as required by applicable law and regulations, the
Bidders do not intend to extend the expiration date of the U.S. Offer to
a date later than the expiration date of the Argentine Offer, (ii) the
Bidders will not increase the purchase price, and (111) except for the
Required Regulatory Approvals and the absence of a CNDC Denial
Notice or Conditioned Approval or any order by, or action involving, a
court or authority with competent jurisdiction conditioning or
enjoining the transactions, the Petersen Offers will not be subject to
any conditions.

The Schedule TO will disclose a commitment of the Bidders, subject
to applicable law or the requirements of any judicial or governmental
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10.

authority, not to buy Shares pursuant to the Argentine Offer without
purchasing Shares and ADSs pursuant to the U.S. Offer, and vice
versa.

The Bidders will not and the Schedule TO will disclose that the
Bidders will not, purchase or make any arrangement to purchase
Shares or ADSs outside of the U.S. Offer except any arrangement to
purchase Shares pursuant to the Argentine Offer from the
Announcement Date until the expiration date of the U.S. Offer.

The Bidders will not accept or pay for any Securities tendered in the
U.S. Offer and Petersen SPV will not accept or pay for any Shares
tendered in the Argentine Offer until the Required Regulatory
Approval has been obtained. As noted above, after the expiration of
the Offer Period receipt of the Required Regulatory Approval will be
the only remaining condition to the Bidders’ obligation to accept and
promptly pay for the tendered Securities. Tendering holders will be
entitled to withdraw their Securities from the Argentine Offer and the
U.S. Offer during the Offer Period at all times and thereafter until such
time as the Required Regulatory Approval has been obtained and the
Bidders announce that they are paying for the Securities tendered
during the Offer Period. In the event the Required Regulatory
Approval has not been obtained to permit settlement of the Petersen
Offers by January 15, 2009, any Securities tendered into the Petersen
Offers will be returned promptly. Furthermore, if prior to January 15,
2009, the CNDC issues a Conditioned Approval or a Denial Notice (in
each case, as defined above), the Bidders will promptly cause any
Securities tendered in the Petersen Offers to be returned to the
tendering holders that have not withdrawn their Securities prior to such
date. As noted above, Petersen SPV has sought and obtained the CNV
Authorization to delay payment for Securities in the Argentine Offer
pending receipt of the CNDC approval in this manner.

The Bidders will make public the occurrence of material developments
in the process relating to the Required Regulatory Approvals. The
Bidders will undertake in the Schedule TO that one business day after
Petersen SA has been served notice of the Required Regulatory
Approval, the Bidders will make such information publicly available
by publishing a press release and amending the Schedule TO. As
discussed below, payment with respect to any Securities tendered in
the Petersen Offers that have not been withdrawn wili be made (i) if
the Required Regulatory Approval has been received before expiration
of the Offer Period, promptly after the expiration of the Offer Period
or (ii) if the Required Regulatory Approval is received only after
expiration of the Offer Period, within three business days after the
receipt of such Required Regulatory Approval and the announcement
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by the Bidders that the Purchaser is paying for the Securities tendered
during the Offer Period and not previously withdrawn.

Except as otherwise described herein, the Petersen Offers would comply with
all provisions of the Exchange Act.

Exchange Act Rules Involved

1. Rule 14d-10(a)(1)

Rule 14d-10(a)(1) promulgated under the Exchange Act provides that no
person shall make a tender offer for an equity security unless the offer is open to all security
holders of the class of securities subject to the tender offer. The U.S. Offer will be open to
all holders of ADSs (whether or not held by U.S. Persons) and to holders of Shares that are
U.S. Persons. Conversely, as required by the Regulations, the Argentine Offer will be open
to all holders of Shares (including U.S. Persons). Literal application of Rule 14d-10(a)(1)
would prohibit the dual structure of the Petersen Offers.

2. Rule 14e-5

Among other things, Rule 14e-5 promulgated under the Exchange Act
prohibits a person making a tender offer for an equity security from, directly or indirectly,
purchasing or making any arrangement to purchase such security (or any security which is
immediately convertible into or exchangeable for such security), except pursuant to such
offer. The prohibition continues from the time of the public announcement of the offer until
the expiration of the offer period, including extensions thereof. Read literally, Rule 14¢-5
could be interpreted to prohibit Petersen SPV to effect purchases of Shares pursuant to the
Argentine Offer.

3. Rule 14e-1(c)

Rule 14e-1(c) under the Exchange Act prohibits a person making a tender
offer from failing to pay the consideration offered or to return the securities deposited by or
on behalf of security holders promptly after the termination or withdrawal of such offer.

Discussion
l. Rule 14d-10(a)(1)

In October 1999, the Commission adopted certain exemptive rules for cross-
border offerings, including tender offers, relating to the securities of foreign companies. The
promulgating release (Release Nos. 33-7759, 34-42054, International Series Release No.
1208) (the “Cross-Border Release™) indicates that the purpose of granting exemptions to Rule
14d-10 is to facilitate U.S. investor participation in these types of transactions. The
Commission also stated that, even when U.S. ownership is greater than 40% of the
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outstanding shares of the target company, it would consider relief on a case-by-case basis
when there is a direct conflict between the U.S. laws and practice and those of the home
jurisdiction.'®

As described above, the Eskenazi Family is unable to structure its offer for all
outstanding Securities as a unitary offer due to the direct conflict between U.S. and Argentine
laws regarding the length of tender offers and the provisions for their extension.

There are also other points of conflict between tender offer rules and practices
in Argentina and in the United States. As indicated above, the By-laws and Regulations
require that a tender offer for equity securities of an Argentine company registered with the
CNV (as is the case with YPF) must comply with certain disclosure, dissemination, timing,
and other conditions that differ in some respects from U.S. rules and regulations. For
example, (i} the CNV must approve the tender offer prior to its commencement, (1i) the
preliminary Argentine prospectus and the final Argentine prospectus approved by the CNV
must be made public on or before the commencement of the tender offer, (iii) the contents of
the tender offer matenials, although substantially similar to those required under the
Exchange Act, are presented in a format that differs from Schedule TO, and (iv) the tender
offer materials must be written in the Spanish language.

We believe the best method for reconciling the conflict between U.S. and
Argentine laws and practices is the dual offer structure proposed herein.

The Commission has approved dual offer structures in similar situations. /n
the Matter of Repsol S.A. Tender Offer for Shares and ADSs of YPF, §.A., File No. TP 99-
144 (June 30, 1999), the Commission concluded that, in view of the existence of conflicting

On August 27, 2008, the Commission adopted amendments to its cross-border exemptions that, if
currently in effect, would have permitted the Petersen Offers to qualify for a Tier | exemption. Under
the cross-border exemptions as currently in effect, certain relief requested by this letter would be
available under Rule 14d-1(c) or (d) with respect to an offer for a Tier [ or Tier Il qualifying company,
respectively. Although, according to the YPF 20-F and discussions with YPF, less than 19 of the
outstanding share capital is held by any person other than Petersen SA (an affiliate of Petersen SPV),
Petersen SPV or Repsol and less than 0.46% of the outstanding share capital is held by any U.S.
Person, according to Instruction 2 to paragraphs (c) and (d) of Rule 14d-1, calculation of U.S.
ownership for purposes of determining the applicability of Tier I or Tier Il requires that securities held
by Petersen SA or any 10 percent holder (including Repsol and Petersen SA, which collectively hold
motre than 99% of the outstanding share capital of YPF) be excluded. Therefore, the determination of
the applicability of Tier 1 or Tier Il must be made solely in regards to the 0.96% of the total
outstanding share capital held by parties other than Petersen SA or Repsol. YPF has advised us that,
although it can determine the number of U.S. holders of Class D Shares, it is not able to provide a
current estimate of ADS holders who are U.S. persons or, as a consequence, the amount of this 0.96%
of outstanding Securities that is held by U.S. Persons. Based on our review of the records provided by
YPF and the Depositary, assuming that all ADSs are held by U.S. holders, approximately 0.46% of the
Securities that are not held by Repsol or Petersen SA are held by U.S. holders. We are, however,
unable to determine with more precisions whether Tier H 1s applicable to YPF. Even if ehigible for
Tier II, however, the relief requested with respect to Rule 14d-10(a)(}) would not be available since
the foreign offer will be open to U.S. holders of Shares. As noted above, the By-laws and Regulations
require that the Argentine Offer must be open to all holders.
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regulatory schemes and tender offer practices and the fact that U.S. holders and non-U.S.
holders would be permitted to participate in tender offers on an equal basis, 1t was
appropriate to allow a tender offer for all the Securities of YPF, as in the Petersen Offers, to
be structured as two concurrent offers—one in the U.S. and one in Argentina. Based on this
conclusion, the Commission granted an exemption from Rule 14d-10 and acknowledged that
dual offers could be conducted without having the foreign offer subject to Section 14(d) of
the Exchange Act and the rules thereunder. More recently the Commission came to the same
conclusion and granted similar relief in connection with offer structures comparable to the
Petersen Offers in situations in which the level of U.S. ownership exceeded 40% of the
outstanding shares of the target company'® as well as in situations in which, as is the case in
the Petersen Offers, the Tier Il Exemption is inapplicable because it does extend relief under
Rule 14d-10(a)(1) if the foreign offer is open to U.S. Persons,”® as is required by the By-laws
and the Regulations.

In view of the fact that (i) the U.S. Offer will be open to all holders of ADSs
(whether or not held by U.S. Persons) and to holders of Shares that are U.S. Persons, (ii) the
Argentine Offer will be open to holders of Shares (including U.S. Persons) as required by the
By-laws and the Regulations and will be subject to the protections afforded by the Argentine
regulatory regime and U.S. holders will have the option to tender their Securities into either
of the Petersen Offers, (iii) the Petersen Offers will be made on identical financial terms and
there are no material differences between the U.S. Offer and the Argentine Offer other than
as described herein, (iv) there are certain conflicts between Argentine and U.S. mandatory
rules governing the Petersen Offers, including regarding the term and extensions of tender
offers, (v) U.S. ownership is less than 0.46% of YPF’s total outstanding share capital, (vi) the
Bidders will disclose in the Schedule TO the risks for U.S. holders of Shares of participating
in the Argentine Offer instead of the U.S. Offer, and (vii) similar relief was granted with
respect to similarly structured dual tender offers, the Bidders respectfully request that the
Petersen Offers be exempted from compliance with Rule 14d-10{a)(1) of the Exchange Act to
the extent necessary to conduct the Petersen Offers as described herein.

1 See In the matter of Telefonica S.4., Telecommunicagoes de Sao Paulo S.A., Tele Sudeste Celular
Participacoes S.A., Telefonica de Argentina S.A., Telefonica del Peru, S.A.A. (June 5, 2000); In the
Matter of Offer by Banco Bilbao Vizeaya Argentaria, S.A. for Common and Preferred Shares and
American Depositary Shares of Banco Ganadero, 5.4., Exchange Act File TP 01-108 (March 9, 2001},
In the Matter of The Pepsi Bottling Group, Inc., Bottling Group LLC and PBG Grupo Embotellador’
Hispano-Mexicano S.L.'s Tender Offer for Shares, CPOs and GDSs of Pepsi-Gemex, 5.A. de C.V.
Exchange Act File TP 02-93 (October 14, 2002); and Offer by dican, Inc. for Common Shares, ADSs,
Bonus Allocation Rights and OCEANEs of Pechiney, No. 5-52225 (October 7, 2003).

For examples in which the Tier Il Exemption was unavailabie because the offeror was required by
foreign law to make a foreign offer for all securities, including those held by U.S persons, see Southern
Cross’ Partial Offer for Shares and ADSs of Telex-Chile S.A., Exchange Act File TP 02-30 (March 5,
2002); E.ON Aktiengesellschaft's offer for Endesa, 5.A. (December 6, 2006); Gas Natural SDG, S.A.
Exchange Offer for Endesa, 5.A., (March 2, 2006); and In the Matter of Grupo Aeroportuario del
Sureste, S.A.B. de C.V. (May 9, 2007).

]
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2. Rule 14e-5

Paragraph (d) of Rule 14¢-5 states that the Commission may grant an
exemption from the provisions of Rule 14e-5, either unconditionally or on specified terms
and conditions, to any transaction.

In the Cross-Border Release, the Commission has eliminated, subject to
compliance with certain conditions, the provision of Rule 14e-5 for cross-border tender
offers in which U.S. shareholders represent less than 10% of the outstanding shares, and has
provided for continued review of exemption requests, on a case-by-case basis, in situations,
such as the instant case, where U.S. ownership exceeds (or is presumed to exceed) 10%. We
respectfully submit that the exemptive relief required from Rule 14e-5 with respect to the
Argentine Offer is, in large measure, contemplated by or consistent with the exemptive relief
granted in connection with other similarly structured tender offers. See In the Matter of
Repsol S.A. Tender Offer for Shares and ADSs of YPF, S.A., File No. TP 99-144 (June 30,
1999), In the Matter of Movil Access, S.A. de C.V. for Grupo lusacell, S.A. de C.V., Exchange
Act File TP 03-93 (June 24, 2003). See also In the matter of Telefonica S.A.,
Telecommunicacoes de Sao Paulo S.A., Tele Sudeste Celular Participagoes S.A., Telefonica
de Argentina S.A., Telefonica del Peru, S.A.A. (June 5, 2000); In the Matter of Ivax Corp.’s
Tender Offer for Shares and ADSs of Laboratorio Chile, S.A., Exchange Act File TP 01-136
(June 5, 2001); Southern Cross’ Partial Offer for Shares and ADSs of Telex-Chile S.A.,
Exchange Act File TP 02-30 (March 5, 2002); In the Matter of The Pepsi Bottling Group,
Ine., Bottling Group LLC and PBG Grupo Embotellador Hispano-Mexicano S.L.'s Tender
Offer for Shares, CPOs and GDSs of Pepsi-Geinez S.A. de C. V., Exchange Act File TV 02-
93 (October 14, 2002); and Gas Natural SDG, S.A. Exchange Offer for Endesa, S.A., (March
2,2006).

We also respectfully direct the Commission’s attention to the following
letters, among others, where the Commission recognized that the interests of international
comity may require an acquisition of shares to be conducted pursuant to two separate tender
offers, each subject to the laws of a different country, in cases where Tier II relief was clearly
unavailable or in which the bidder was unable to confirm definitively that Tier II relief was
available, including dual tender offers in which the foreign offer was open to U.S. holders of
securities, as is the case in the Argentine Offer. In each case, the Commission provided the
bidder with an exemption from Rule 14e-5 (formerly Rule 10b-13) so that the non-U.S.
offers could be made during the pendency of the U.S. offer. Sce In the Matter of Offer by
Banco Bilbao Vizcaya Argentaria, S.A. for Common and Preferred Shares and American
Depository Shares of Banco Ganadero, S.A., Exchange Act File TP 01-108 (March 9, 2001);
In the Matter of Exchange Offer by Banco Bilbao Vizcaya Argentaria, S.A. for Ordinary
Shares and ADSs of BBV A Banco Francés, Exchange Act File TP 01-118 (April 19, 2001);
Offer by Alcan, Inc. for Common Shares, ADSs, Bonus Allocation Rights and OCEANESs of
Pechiney, No. 5-52225 (October 7, 2003); Offers by Harmony Gold Mining Company
Limited for all Ordinary Shares, including Ordinary Shares represented by ADSs, of Gold
Fields Limited, Exchange Act File TP 04-106 (November 19, 2004); Gas Natural SDG, S5.4.
Exchange Offer for Endesa, S.4., (March 2, 2000); and In the Matter of Grupo Aeroportuario
del Sureste, S.A.B. de C.V. (May 9, 2007).
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in the Matter of Mittal Steel Co. N.V. File No. TP 06-76 (fune 22, 2006) the
Commission granted an exemption from Rule 14¢-5 to permit an offeror and its affiliates to
purchase or arrange to purchase securities pursuant to a multiple offer that met the following
conditions:

(i) the company that is the subject to the offer(s) is a “foreign private issuer”
as defined in Rule 3b-4(c) of the Exchange Act; '

(i1} the multiple offer qualifies for Tier I exemptive relief under Rule 14d-
1(d) of the Exchange Act;

(iii) the economic terms and consideration in the offers are the same, provided
that any cash consideration paid in the offer to U.S. securityholders may be converted from
the currency to be paid in the non-U.S. offer(s) to U.S. dollars at the exchange rate disclosed
by the offeror in the offering documents provided to securityholders;

(iv) the procedural terms of the U.S. offer are at least as favorable as the terms
of the non-U.S. offer(s);

(v) the intention of the offeror to make purchases pursuant to the non-U.S.
offer(s) will be disclosed in the U.S. offering documents to securityholders participating n
the U.S, offer; and

(vi) purchases by the offeror in the non-U.S. offer(s) may be made solely
pursuant to the non-U.S. offer(s) and not pursuant to open market or private transactions.

In the Matter of Grupo Aeroportuario del Sureste, S.A.B. de C.V. (May 9,
2007), the Commission granted the relief in respect of Rule 14e-5 with respect to multiple
offers that met all of the above criteria, except the requirement that the offers qualify for Tier
Il exemptive relief. As the offers in Grupo Aeroportuario, the Petersen Offers met all of the
above criteria, except for the requirement that the offers qualify for Tier II exemptive relief.

Rule 14e-5 is designed to prevent manipulative and deceptive practices
pursuant to which an offeror purchases (or arranges to purchase) shares outside of a tender
offer, either during the offer or promptly following it. Because the proposed dual offer
structure involves purchases pursuant to a foreign tender offer, none of those concerns are
relevant here. Furthermore, Petersen SPV’s intention to make purchases pursuant to the
Argentine Offer and the purchases themselves will be fully disclosed to U.S. shareholders
who will be assured the benefit of the same price paid in the Argentine Offer, irrespective of
whether they choose to tender into the U.S Offer or the Argentine Offer. In the unlikely event
of an increase in the purchase price in one Offer, such increase must be made in the other
Offer to satisfy the requirements of the By-laws and the Regulations. In addition, U.S. and
non-U.S. holders of Shares will be entitled to participate in the Argentine Offer on terms as
favorable as those offered to holders of ADSs and U.S. Persons who tender Shares in the
U.S. Offer; the Argentine Offer will comply with applicable Argentine law and the
Regulations; and while the Petersen Offers are pending the Bidders will not purchase or
make arrangements to purchase Securities, otherwise than pursuant to the Petersen Offers.
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Therefore, the Bidders respectfully request exemptive relief from the
provisions of Rule 14e-5 pursuant to Rule 14e-5(d) with regard to purchases made pursuant
to the Argentine Offer.

3. Rule 14e-1(c)

Argentine law provides that the Initial Argentine Offer Period must be at least
20 and no more than 30 business days and that the Additional Argentine Offer Period must
be at least 5 and no more than 10 business days. Petersen SPV intends that the Offer Period
will extend for 27 business days total for both the U.S. Offer and the Argentine Offer.
Although the Eskenazi Family has no reason at this time to believe it will not occur, there can
be no assurance that the Required Regulatory Approval will be obtained during the Offer
Period. In accordance with Argentine law, the CNV Authorization and the terms of the
Petersen Offers, payment for the Securities tendered during the Offer Period and not
previously withdrawn will be made promptly, but (i) no earlier than 3 business days after the
expiration of the Offer Period for Shares tendered during such period if the Required
Regulatory Approval has been obtained during the Offer Period, or (ii) no later than five
business days after the Required Regulatory Approval has been obtained after the expiration
of the Offer Period and Petersen SPV announces that it is paying for the Securities tendered
during the Offer Period and not previously withdrawn. In the event the Required Regulatory
Approval has not been obtained by January 15, 2009, any Securities tendered will be returned
promptly. If prior to January 15, 2009, the CNDC issues a Conditioned Approval or a Denial
Notice, the Bidders will cause all Securities tendered into the Petersen Offers (which have
not been withdrawn) to be promptly returned to the tendering holders. As noted above, in
any such event the initial Acquisition and other related transactions will be unwound.

Holders that tender their Shares in the Argentine Offer will have withdrawal
rights during the Initial Offer Period and the Additional Offer Period and, if the Required
Regulatory Approval has not been received prior to the expiration of the Additional Offer
Period, as the case may be, tendering shareholders will also have withdrawal rights until such
time as the Required Regulatory Approval has been received and Petersen SPV announces
that it is paying for the Shares tendered during the Initial Offer Period and Additional Offer
Period not previously withdrawn or the Shares are returned as described above and the
Argentine Offer is terminated consistent with its terms. Holders that tender their Securities
in the U.S. Offer will have withdrawal rights during the Offer Period and, if the Required
Regulatory Approval has not been received prior to the expiration of the Offer Period,
tendering shareholders will also have withdrawal rights until the Required Regulatory
Approval has been received and Petersen SPV announces that it is paying for the Securities
tendered during the Offer Period and not previously withdrawn or the Securities are returned
as described above and the U.S. Offer terminated consistent with its terms. The Bidders will
undertake in the Schedule TO that no later than one business day after Petersen SA has been
served with notice of the Required Regulatory Approval, Petersen SPV will make such
information publicly available by issuing a press release and amending the Schedule TO.

In February 2008, Repsol agreed as part of the terms of the initial sale to
refrain from selling any Securities for a period of 90 days to enable the Eskenazi Family to
complete the Petersen Offers. Factors beyond the control of the Eskenazi Family have
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rendered that timetable impossible to achieve. Repsol specifically stated in its Annual Report
on Form 20-F for its fiscal year 2007, filed with the Commission on May 30, 2008, and in a
Form 6-K fumished to the Commission on May 19, 2008, that it may engage in the
Secondary Public Offering as a part of its strategy to achieve an improvement and
rebalancing of its portfolio through a partial divestment in YPF, greater stock liquidity,
diversification of the geographic areas in which its assets are located and its business
transacted on, and reduction of its exposure to Latin America. YPF has also stated in the
YPF 20-F that, on February 29, 2008, Repsol started the Secondary Public Offering process.
Since the expiration of the 90-day period contemplated in the SPA, representatives of the
Eskenazi Family have been approached by Repsol on numerous occasions and been urged to
complete the Petersen Offers promptly to allow Repsol to proceed with the Secondary Public
Offering without further delay. Most recently, Repsol has taken steps to prepare YPF
(including its most senior officers) for the marketing period that typically precedes a public
offering. Our client has reported that in the context of recent discussions between Repsol and
representatives of the Eskenazi Family, the granting of a renewed “lock-up™ period to enable
the Bidders to maintain the Petersen Offers open until the Required Regulatory Approval has
been obtained, which would require Repsol to delay the launch of the Secondary Public
Offering, was ruled-out. Given (i) Repsol’s intent to carry out the Secondary Public Offering
of Securities of YPF as described above, which will significantly increase the number of
Securities that could be tendered into the Petersen Offers if they remained open after the
Secondary Public Offering and defeat the intention of enlarging the public float of YPF; (ii)
that the Petersen Offers are being made solely to satisfy the mandatory offer requirement of
the By-laws in light of the acquisition of 15% of the outstanding share capital of YPF; (iii)
that the By-laws and Regulations do not permit an Offer Period of more than 40 business
days total (including the mandatory offer extension); and (iv) the availability of withdrawal
rights for the duration of the Offer Period and thereafter until receipt of the Required
Regulatory Approval and announcement by Petersen SPV that it is paying the purchase price
for the Securities tendered, we do not believe that payment for, or return of, the Securities
tendered in the Petersen Offers in the manner described above constitutes a fraudulent,
deceptive or manipulative act or practice. In the event that the Secondary Public Offering is
consummated prior to expiration of the Petersen Offers, the Bidders understand that any
person acquiring Securities in the Secondary Public Offering will be entitled to tender such
Securities in the U.S. Offer or the Argentine Offer, as applicable.

If the Tier I1 Exemption was available, payment made in accordance with
foreign practice and law would be deemed to satisfy the requirements of Rule 14e-1(c).
However, since it is not clear that the percentage of U.S. holders (excluding ten percent
holders, namely Petersen SA and Repsol, who together own approximately 99% of YPF’s
outstanding stock) is less than 40 percent, the Tier II exemption is not available in any event.

The Staff has on previous occasions granted relief similar to the relief
requested herein in cases where the Tier Il Exemption was not available or where the bidder
was unable to confirm definitively that Tier II relief was available. See Proposed Exchange
Offer by Technip, S.A. for all of the outstanding ordinary shares and American Depositary
Shares of Coflexip S.A. (August 30, 2001); Serono S.A. Offer for All Outstanding Ordinary
Shares, ADSs, OCEANEs and Warrants of Genset, Exchange Act File TP 02-95 (September
12, 2002); Offer by Alcan, Inc. for Common Shares, ADSs, Bonus Allocation Rights and
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OCEANE:s of Pechiney, No. 5-52225 (October 7, 2003); Axel Springer AG Offer for
ProSiebenSat. 1 Media AG (September 12, 2005); Offer by the Bayer Entities for All
Ordinary Shares of Schering AG, File No. 5-59757 (April 28, 2006); and Offer for Shares of
ProSiebenSat. 1 Media AG (January 30, 2007).

The Tier II Exemption was adopted to facilitate cross-border transactions and
particularly to minimize conflicts with foreign regulatory schemes. Given the direct conflict
between the requirements of Rule 14e-1(c) and compliance with the Argentine merger
control rules as they apply to the Petersen Offers, and the related acquisitions of Securities
from Repsol and in view of the CNV Authorization, we believe that the requested relief it
consistent with the rationale for the adoption of the Tier II Exemption and the policy behind
the adoption of the Cross-Border Release.

Therefore, the Bidders respectfully request the Staff to confirm that it will not
recommend enforcement action under Rule 14e-1(c) under the Exchange Act if Petersen SPV
pays for, or returns, Securities tendered during the Offer Period in the manner described
above to satisfy Argentine requirements notwithstanding that the Tier Il Exemption is not
available.

Relief Requested

1. Rule 14d-10(a)(1) Relief

The Bidders respectfully request exemptive relief from Rule 14d-10(a)(i)
under the Exchange Act with respect to the Argentine Offer and the U.S. Offer so that the
dual offer structure, as described is this letter, may proceed as contemplated.

2. Rule 14e-5 Relief

The Bidders respectfully request exemptive relief from Rule 14e-5 under the
Exchange Act to allow Petersen SPV to make the Argentine Offer and to arrange to purchase
the Shares thereunder after the public announcement, but prior to the expiration, of the U.S.
Offer.

3. Rule 14e-1(c)

The Bidders respectfully request the Staff to confirm that it will not
recommend enforcement action under Rule 14e-1(c) under the Exchange Act if the Bidders
delay the purchase and payment for, or the return of Securities tendered in the Petersen
Offers until the receipt or denial of the Required Regulatory Approval, subject to the right of
tendering shareholders to withdraw their tendered Securities prior to such time as Petersen
SPV announces that the Required Regulatory Approval has been obtained, and provided that
Petersen SPV (x) announces within one business day after Petersen SA has been served with
notice of the Required Regulatory Approval that the Required Regulatory Approval has been
obtained by issuing a press release and amending the Schedule TO, and (y) pays for the
Securities tendered in the U.S. Offer within three business days after the date of such
announcement and in any event not later than payment for Shares tendered in the Argentine
Offer.
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In view of the required timetable to commence the Petersen Offers, we
respectfully request that the Commission issue the requested exemptive relief as soon as
practicable. If you require any further information or have any questions please contact me
at +49 69-97-10-31-90.

ery truly vours,

Andrés de la Cruz, Esq.

cc: Mauro Dacomo, Esq.
Daniel Sternberg, Esq.
Amy R. Shapiro, Esq.
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Annex A

CNV Authorization

Informal Translation

Buenos Aires, May 2, 2008
TO THE BOARD [of the CNV]:

We concur with the previous determination.

For this purpose, it must be taken into account that the company has not subscribed to the
mandatory tender offer regime and, thus, being the tender offer voluntary, it should conform to
the terms of the by-laws [of YPF]. '

If the express approval by the CNDC has not been obtained, it is reasonable to delay settlement
of the offer and that the holders of shares tendered be able to withdraw the tendered shares
pending settlement so that liquidity of the shares is not affected. In such case, the custodian
should hold the dividends and any other distributions made on the tendered shares segregated in
a special account,

In any case, while the proposed arrangemient is acceptable, it should provide for a fixed term
{“plazo cierto™), and purchase and settlement (“liquidacién”) should be deferred until the CNDC
has issued a final decision, and a time limit which is reasonable should be fixed for purchase and
settlement.

Mabel S. D’Orazio Cebey
Issuers Division '
Comision Nacional de Valores

Buenos Aires, May 13, 2008.

Issuers Division
Issuers Sub-division:

Taking into consideration file No. 670/08 PETERSEN ENERGIA INVERSORA S/CONSULTA
SOBRE LIQUIDACION OPA-YPF and the findings of the Issuers Division and Issuers Sub-
division; . _




In a meeting held today, the Board resolved as follows: to concur with the findings of the Issuers
Division in connection with the request filed by PETERSEN ENERGIA INVERSORA, S.A, as
to the possibility of conditioning the settlement of the purchase price in the tender offer for the
acquisition of YPF’s shares to the approval of the transaction by the Comisién Nacional de
Defensa de la Competencia.

EH
AVLB
HH
Cristina Tonini

Secretary of the Board



BN

. - ‘s
BN T NAN
T 2

s fe

S.A. S/CONSULTA S/LIQUIDACION OPA YPF.

Buenos Aires, 02 de mayo de 2008

T

AL DIRECTORIO:

Se comparte lo dictaminado precedentemente.

A tal efecto debe tenerse presente que, la sociedad no se encuentra
adherida al régimen de la oferta priblica de adquisicion obligatoria por lo que
la misma voluntaria y debe considerarse efectuada dentro de los términos
estatutarios.

-t

REF.: EXPTE. NRO. 670/2008.- PETERSEN ENERGIA INVERSORA"
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Se considera razonable que no obtenida la autorizacion expresa de la

CNDC, se extienda la liquidacion de la oferta y el aceptante de la misma
pueda retirar sus acciones durante el periodo de liquidacion si por cuestiones
personales o de mercado le son necesarias disponer de sus acciones, no
afectando la liquidez de las mismas, quedando asegurado que el agente de

custodia mantendria en una cuenta los dividendos y cualquier distribucién
que les corresponda a las acciones.

De todas maneras si bien es aceptable la propuesta descripta, la misma
deberd contar con plazo “cierto” y no entender la liqguidacion hasta tanto se

expida la CNDC, debiendo fijarse un plazo prudente en el cual se defina como
se resuelve la operacion en su caso.




Ref: Expte. N° 670/08 “Petersen
Energia Inversora s/ Consulta Sobre
Liquidacién OPA-YPE”

Buenos Aires, 13 de mayo de 2008.-

A LA GERENCIA DE EMISORAS

-Subgerencia de Emisoras-:

VISTO las presentes actuaciones —re: EXPTE. N° 670/08 PETERSEN
ENERGIA INVERSORA 8/ CONSULTA SOBRE LIQUIDACION OPA-YPF -; lo

dictaminado por la Subgerencia de Emisoras y por la Gerencia de Emisoras;

El Directorio, en su reunién del dia de la fecha, RESOLVIO: Conformar lo
dictaminado por la Gerencia de Emisoras a fs. 10 con relacién a Ia consulta formulada por
PETERSEN ENERGIA INVERSORA S.A., respecto de la posibilidad de postergar la
liquidacién de la oferta de adquisicién de control de las acciones de YPF S.A. a la

autorizacién expresa de la COMISION NACIONAL DE DEFENSA DE LA
COMPETENCIA.

Pase el expediente a esa Gerencia a sus efectos.

EH
AVLB




Annex B

BRONS & SALAS

ABOGADOS

TEL. +534-11-4881-2700 MAIPL 121G - PISO 5 " FAX +54-11-4314-0389
1006 - BUENOS AIRES
REPUBLICA ARGENTINA

September 8, 2008

Office of Mergers and Acquisitions

Division of Corporation Finance

Securities and Exchange Commission

100 F Street, NE

Washington, DC 20549-7553

Attention: Ms. Michele Anderson, Chief,
Office of Mergers and Acquisitions
Ms. Christina Chalk, Special Counsel
Ms. Josephine Tao, Special Counsel

[adies and Gentlemen:

Reference is made to the no-action and exemptive relief letter (the “Letter”) filed
by Petersen Energia Inversora, S.A, a variable stock corporation (sociedad anonima) organized
under the laws of the Kingdom of Spain (“Petersen SPV™), and Enrique Eskenazi, Sebastian
Eskenazi, Matias Eskenazi Storey and Ezequiel Eskenazi Storey (collectively, the “Eskenazi
Family™), who indirectly control Petersen SPV, with the staff of the Commission (the “Staff”) on
the date hereof.

We serve as special Argentine counsel for Petersen SPV and the Eskenazi Family.
We are qualified under Argentine law to issue this certification and we express no opinion other
than as to the laws of Argentina.

We have reviewed the Letter and confirm that the statements of Argentine law
and takeover practice in the Letter are accurate and, in our view, complete for the purpose of the
Letter.

Please note that the statements of Argentine law made in the Letter consist of
brief summaries of relevant matters of Argentine law and should not be construed as a
comprehensive description.



This certification is issued solely for the purpose of and in connection with the
Letter. We consent to the filing of this certification as an exhibit to the Letter.

Attachment

cc: Mauro Dacomo, Esq.
Andrés de la Cruz, Esq.



Annex C

[coat of arms] : “2008 — Year of Science-Teaching”

Ministry of Economy and Production
Ur}dersecretariat of Financial Services

SSSF NOTE No. 500/08b.

Ref.: EXP-S01:0202194/2008.

Special Meeting of Class “A” Sharcholders
dated June 2, 2008

BUENOS AIRES, JUNE 2, 2008

TO THE PRESIDENT OF
YPF SOCIEDAD ANONIMA
Mr. Antonio Brufau Niubo
Your Office

I am writing to inform you that, pursuant to Resolution No. 68 dated May 30, 2008 of the
MINISTRY OF ECONOMY AND PRODUCTION, Minister Carlos R. Fernandez has resolved
to appoint Engineer Guillermo Ernesto Mardaras (M.L No. 5.098.492), Doctor Guillermo Luis
Perrone (M.I. No. 28.846.953) and Accountant Claudio Fabian Villagra (M.I. No. 16.936.972) so
that, jointly or separately, they may represent the Argentine government as the owner of the
Class A common shares at the special meeting of shareholders to be held on this date.

I also inform you that, as to the sole item on the Agenda: “The approval of the
‘Acquisition of Control’ pursuant to article 7 section d) of the Company's Bylaws and the Public
Tender Offer made by Petersen Energia Inversora, S.A., with the favorable recommendation of
approval of the Offer by the Board of Directors of YPF S.A.” by the munisterial resolution
mentioned in the preceding paragraph, it has been decided to grant the shareholder Petersen
Energia Inversora, S.A., advance consent and the authorization to make a public tender offer to
acquire the shares of YPF S.A. pursuant to the terms submitted for consideration of YPF S.A. on
May 20, 2008. That authorization is granted in accordance and with the scope stipulated in the
Bylaws of YPF S.A. in Article 7 section €) subsection i). Please note that consideration has been
given to the favorable recommendation of approval of the Tender Offer by the Board of
Directors of YPF S.A. adopted at meeting No. 284 held on May 23, 2008, so that the Special
Meeting of Class “A” Shareholders may rule on the point pursuant to the provisions of Article 7
section f) subsection ii) of the aforementioned Bylaws of YPF S.A.

Sincerely,
¢/ JUAN MANUEL PRADA
JUAN MANUEL PRADA
Undersecretary of Financial Services
[seal:]
YPF S.A.
GENERAL
MANAGEMENT

JUNE 2, 2008

RECEIVED




Annex C

In the City of Buenos Aires, on June 2, 2008, at the Head Office of YPF S.A., located at Avenida
Presidente Roque Séenz Pefia 777, at 11:00 a.m., there do appear the Executive Vice President of
YPF S.A., Sebastian Eskenazi, and Engineer Guillermo Emesto Mardaras and Dr. Guillermo
Luis Perrone who have been designated, jointly or separately, to represent the Class A
Shareholder as evidenced by Resolution No. 68 of the Ministry of Economy and Production
. dated May 30, 2008.

The representatives of the Argentine government communicate that, as evidenced by Resolution
No. 68 indicated above and the SSSF NOTE No. 500/08b dated June 2, 2008 of the
Undersecretariat of Financial Services of the MINISTRY OF ECONOMY AND
PRODUCTION, with relation to the sole item on the Agenda: “The approval of the ‘Acquisition
of Control’ pursuant to article 7 section d) of the Company’s Bylaws and the Public Tender Offer
made by Petersen Energia Inversora, S.A., with the favorable recommendation of approval of the
Tender Offer by the Board of Directors of YPF S.A.,” the Argentine government, the sole Class
A shareholder, has decided to move and vote to grant PETERSEN ENERGIA INVERSORA,
S.A., advance consent and authorization to make a public tender offer to acquire the shares of
YPF S.A. pursuant to the terms submitted for consideration of YPF S.A. on May 20, 2008. They
further report that this authorization is granted in accordance and with the scope stipulated in the
Bylaws of YPF S.A. in Article 7 section €) subsection i). Please note that consideration has been
given to the favorable recommendation of approval of the Tender Offer by the Board of
Directors of YPF S.A. adopted at meeting No. 284 held on May 23, 2008, so that the Special
Meeting of Class A Shareholders may rule on the point pursuant to the provisions of Article 7
section f) subsection ii) of the aforementioned Bylaws of YPF S.A.

Then, the Executive Vice President of YPF S.A., Sebastian Eskenazi, acknowledges receipt of,
in accordance with the provisions of Article 24 section d) last paragraph of the YPF S.A.’s
Bylaws, the SSSF NOTE No. 500/08b dated June 2, 2008 of the Undersecretariat of Financial
Services of the MINISTRY OF ECONOMY AND PRODUCTION and certified copy of
Resolution No. 68 of that aforementioned Ministry.

Then the representatives designated by the Argentine government and the Executive Vice
President of the company sign this document.

¢/Sebastian Eskenazi
Sebastian Eskenazi

¢/Guillermo Mardaras
Guillermo Mardaras

¢/Guillermo Perrone
Guillermo Perrone




COMISION NACIONAL DE VALORES' (“CNV”) REGULATIONS
BOOK |, CHAPTER 8, OFFERING CIRCULAR. ANNEX V.
VIIL8

ANNEX V

OFFERING CIRCULAR FOR TENDER OFFERS AND/OR EXCHANGE OF SECURITIES

Offering circulars for tender offers and/or exchanges of securities shall contain at {east the
information detailed beiow:

I. PERSONAL INFORMATION OF THE OFFEROR AND THE TARGET COMPANY
a) Name and principal place of business of the target company.

b) Name and domicile of choice of the offeror or, if it is a legal person, name,
principal place of business and corporate purpose.

C) Entities belonging to the same corporate group as the offeror, indicating the
corporate group’s structure and identifying offeror’s final controliing shareholders.

d) Persons responsible of preparing the offering circular, pursuant to Section 35 of
the Public Offering Transparency System approved by Executive Order No 677/01.

e) Detail of the target company’s securities owned -either directly or indirectly- by
the offeror, its affiliates, other persons acting on behalf or together with the offeror and, if the
offeror is a legal person, the members of its board of directors, indicating the voting rights

,correspondmg to such securities and the date and price of those acquired within the last
TWELVE (12) months.

f) Any agreement, either express or not, between the offeror and the members of
the target company’s board of director; any specific advantages that the offeror has reserved
for such members; and, in any of the above cases, a reference to the securities of the offeror
held by the members of the target company’s board of director.

q) Information on the nature of the offeror's activity and business and on the
economic-financial situation of the offeror for the last TWO (2) fiscal years, specifying its
equity, turnover, total assets, loans and results, making express reference to any note or
relevant indication appearing on the external auditor's reports in connection thereto. The
offeror shalt also provide information on its financial and business perspectives. If the offeror
is part of a corporate group, the foregoing information shail refer not only to the offeror but
also to the consolidated financial statements of the corporate group.

Iy

"Il MATERIAL INFORMATION OF THE OFFERING _ :

a) Securities covered by the offer, indicating the maximum and minimum percentage or
amount of securities that offeror undertakes to acquire and, if applicabie, the minimum
amount of securities to be acquired for the offer to be effective.
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b) Consideration offered for the securltles

c) if the .consideration- consists, in whole orin part of secuntles issued by a company

other than the offeror, the offenng circular shall also contain.the following-information:

"-E1y The economic and fi nanc1al S|tuat10n of the' |ssumg company for the last. TWO

(2) fiscal years, with a detail similar to‘that' mentioned in pomt l.g)-above, to aliow for a
proper analysis of the offered.value estimate. . :

"+ ¢.2¥ " The rights and -obligations: :carried by the securities, making express reference to

the conditions and the date as from which they shall entitle their holders to participate
from the benefits, and expressly mentioning whether they carry voting rights or not.

c:3) A valuation from the mdependent specnahzed assessment company

..-..-. .- s _-‘.u.

" C. 4) Any materlal changes in the fi nanmal or- corporate s:tuatlon of the company after

© “the closing of the last audltedf nancnal statements

'_H.

c.5) Any partlcularly relevant observattons from the audltor to the t'nanc:a!
statements. . e .

c.6) if, due'td any changé, fi gures canhot be compared such situation shall be noted

and the estlmated accountlng effect shatl be pubhshed

.-_,].

€7) Alistofthe, managers of the offeror

c.8) Information on the first dtVIdend or interest to be patd to the new holders, and
their prospectlve position in connection with dividends and -interests, ‘capital ‘and
amortization, and a statement of the effects of acceptances as regards capital and

entries of the target company's shareholders (if the new securities shall not be identical
o any others-already. outstandtng trading on.the market, .complete- mformatlon of the

rights inherent to such. securities, together W|th a statement on whether admission of
such securities for trading in a self—regulated entlty was or shall be requested, or

. whether admission .in any .other. secyrities. market, was or shall:be, requested or the

possnbtllty of trading in any other market shall be mc!uded)

d) The guaranttes granted by offeror for settlmg |ts offer

- -.-1-. - -

e) A statement regardlng offerors future potentlal mdebtedness and if apphcabte the

company mvolved |n the offerlng s fir nancmg

t) A descnptlon of the offenngs fi nancmg and ‘its- ongm ° The main tenders or

intermediaries-involved in such financing shall be:identified. : if the.offeror states that payment
of interests, refinancing or guaranty for any liability, either contmgent or not, depends, to a
material extent, on the’ target company’s business,"a statement on the agreements involved
shall be submitted. If such were not thé case, the ‘offéror-shall submit a statement in"that

respect.

Ill. FORMAL ELEMENTS



a) Date of issuance of the offer and term for acceptance. -

b) Formalities to-be fulfilled by.the offerees to accept the offer, and form and term in
which they shall receive consideration. SRR

¢) Offer's acceptance and settlement. expenses to be borne by the offerees, or
distribution thereof between them and. the offeror :

d) Appointment of authorized intermediaries to‘act on behalf of the offeror.

e) Mention on the cover the text established- in; Section -6, Chapter VIII: “Offering
Circular’. : :

IV. OTHER INFORMATION

a) Purpose of the acquisition, expressly stating the offeror's intentions as regards the
target company's future activities. [f applicable, any possible plans regarding the use of
assets of the target company and those regarding its management, as well as‘any changes to
its by-laws and initiatives as regards trading of .the .target. company's . securities, shall be
included. The following information shall be specifically included: ~

a.1) Offeror’s intentions in connection with:
a.1.1) The continuation of the target:cornpany’s business.

a.1.2) Any future material change tosthe'.target company, including any
* restructuring of the target company’s assets; and

a.1.3) The continuity of the employment relationships within' the target
company.

_ ~a.2) . The long- term corporate grounds for the offer

a.3) The way in which the compensatlons of the managers of the offeror shalt
become affected by the acqmsmon of the target cdmpany or by-any related transaction.
- lf no effect shall take place such crrcumstance shall be noted

a. 4) A’ detail’ of any relevant agreement (except for those "arrsmg from ‘the usual
course of business) signed by ‘offeror with the target company within TWO (2)-years
prior to the beginning of the offering period, including the details regarding dates,
parties, terms and conditions or any cons:deratron from or to the offeror '

b) The possrbllrty or tmDOSSIbIIIty that the offers result falts within the prowsrons of Law
No. 25,156 on Antitrust or the corresponding regulatlons and, if applicable, any possible
“proceedings that offeror intends to or must file before the antitrust authorities, indicating their
possnble consequences pursuant to Sectlons 83 to 85 of Chapter XXVII “Tender Offer”.

. ¢) The offering curcular rnay, contaln _any other information that is relevant 1o make an
informed decision as regards the offerlng, or that the offeror deems appropriate to include.
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CHAPTER XXI: TRANSPARENCY WITHIN PUBLIC
OFFERINGS

XX1.1 SCOPE

SECTION 1.- Acts or omissions of any nature whatsoever that are or may be detrimental to
transparency within public offerings shall be forbidden.

XX1.2 OBLIGATIONS IMPOSED TO PARTICIPANTS IN PUBLIC OFFERINGS

SECTION 2.- Managers of issuing entities that publicly offer securities and members of the
controlling body (“6rgano de fiscalizacion™) —the latter, within the :scope of their duties- shall
immediately inform the CNV —pursuant to Section 5.a) of the Annex.approved by Executive
Order No 677/01 and pursuant to the provisions of Chapter XXVI- any fact or situation that
due to its importance, may matenally hinder the placement or the trading of issuer's
securities.

SECTION 3.- The following detail serves as an example of the obligation imposed by the
foregoing Section and does not release the mentioned persons from their obligation to inform
any other fact or situation not specificaily detailed herein:

1) Changes to the corporate purpose, materlal changes to its activities or beginning of
new actlwtles

2) Sale of fixed assets representing more than FIFTEEN PER CENT (15%) thereof
pursuant to the iast balance sheet.

3) Submitted resignations or removal of managers and members of the controlling body,
expressing their reasons, and their replacement. :

4} Decisions regarding extraordinary investment and execution of important financial or
business transactions. :

5) Losses in excess of FIFTEEN PER CENT (15%) of the net equity.

6) Statement of any reason for dissolution indicating any measures that, in such case,
shall be suggested or adopted when the reason for dissolution can not be overcome.

7} Beginning of negotiations to formalize an out-of-court composition plan (“Acuerdo
Preventivo Extrajudicial’) with all or part of its creditors, filing for reorganization proceedings,
rejection, withdrawal, confirmation, fulfillment and voidance of the composition plan; filing for
corporate group reorganization proceedings, confirmation of out-of-court composition plan,
filing for bankruptcy proceedings either by thé entity itself or by third parties, adjugement of
bankruptcy or its denial stating the grounds therefore or conversion into reorganization
proceedings, form of conclusion: payment, creditors’ agreement closure, requests for
extension of bankruptcy and liabilities arising therefrom.

8) Facts of any nature and acts of God that seriously hinder or may hinder the



developmentof its activities, specrfymg therr consequences

9) Legal actions of any nature, :nstrtuted by or against it, of an economic significance or
important for the development of its activities; legal actions filed. agatnst it by its shareholders;
and relevant resolutions in the course.of any such proceedings.

10) Execution and’ cancellation -of- license’ ‘or - franchise,  association, collaboration and
temporary association agreements, statlng the main reasonably expected perspectives.

11) Delay in the fulfiiment of the obllgatlons undertaken in debt securities, suffi Ctently

identifying the consequences that may arise from-such non-fulfillment.

12) Encumbrances on mortgaged or pledged assets when they together exceed TEN PER
CENT (10%) of'the netequrty o :

13) ‘Al sureties and guarantees granted indicating the determining causes, the guarantied
person and the amount of the obligation, when they together exceed TEN PER CENT (10%)

‘of the néet equity, as well as.those granted.for transactions. not directly related to its activity,

when they exceed ONE PER CENT (1%) of its net equity. When granting sureties,
guarantees and security within the usual course of their business and pursuant to their
corporate purpose,‘financial entities shall only inform as set forth in Chapter XXIIl “Periodical
Information System”.

14)  Acquisition or ‘sale of convertible securites or assets of other companies,
notwithstanding the provisions. of Sections 31.and 32 of Law No. 19,550 and 8 of this
Chapter, when the aggregate amounts exceed TEN PER CENT (10%) of the investor's or
participated company ‘s net equity.

: 15) Agreements of any nature establlshmg llmltatlons to the drstnbutron of proﬁt or to the

powers of the corporate bodies, submtttmg copy of such agreements

16) Facts of any nature whatsoever that matenally hlnder or ‘may hlnder the. econom:c ‘

financial or equity situation. of. controlled and controlhng companies pursuant to Sectlon 33 of

Law No 19, 550, mcludrng the sale of and lien on material parts of its assets

:.17) Authonzatron suspensmn wrthdrawal or cancellatlon of lssuers capacrty to trade
i publlcly in the country or abroad.” ... D

18) Penalties that are economlcally srgnlf cant ot |mportant for the development of its

__activities, imposed.by.its surveillance authorities, even if subject to appeal.

19)  Stock syndication agreements.

20) Economlcally S|gn|f“ cant or usual agreements:executed, “directly or indirectly, with the
members of its'board, controllmg bodies and/or managers or: wrth Iegal persons controlled by
them, submitting copy of the executéd agreements: < S

21) Changes in the holdings of shares -constituting the controlllng group(s) pursuant to
Section 33 1) of Law No 19,550, that affect |ts formatron ;

22) Decrsron to acqurre its own shares pursuant to, Sectton 220 2) of Law No. 19 550
including: . AP o :



22.1) Detail of the serious damage trying to be -avoided :and- the :reasons why-.such
acquisition is considered a proper means to avoid it.

22.2) Term yvithin which"t,h'e;acquisitions'shall ta_'ke'rplace.‘ o
22. 3) - Range-of prices at which the com'pany'is willing to effect them.-

22.4) Mlnlmum amount of shares to be acqurred

23) Date, amount, price per share and total amount -of each acqursrtlon carried - out
pursuant to the decision referred in 22).

24) Indirect holding of own shares as a result of such shares bemg part of the equrty of
facilities acquired or of a company mcorporated to it, pursuant to Sectlon 220 3) of Law No.
19 550.

.25) Decision to sell the- shares acqurred pursuant to: Subsectlons 2) and 3) Sectlon 220 of
Law No 19 550 : : ; . . : ,

26) Date amount pnce and totaI amount of each sale executed pursuanl to the decrsron
referred in 25).

27)  Decision to hire the services of risk rating agencies in order to rate its securities.

28)  Obtaining of different current ratings for the same secunty when such dlfference
represents a different létter or more than one grade.

29)  Unilateral or agreed rescission of the agreement executed wrth a rrsk ratrng agency
stattng the reasons for such decssron

30).  -Adopted decisions that establish or amend plans systems or methods for rewards or
appreciation that forrn the total compensatlon of the ‘menibérs-of the’ board or control body,
spécial committees and employees submlttmg copy of such documents S

31) Non- revocable capital contributions on account of future subscrlptlon of shares
accepted by means of a meeting of the 'board of directors, notwsthstandrng the provisions of
Chapter XXXIV NON-REVOCABLE CONTRIBUTIONS 'ON “ACCOUNT “OF - FUTURE
ISSUANCES AND CAPITALIZATION OF DEBTS OF ISSUER. . SEr e eRe

For the purposes of this Sect!on net equity shail mean that resultmg from the' last submifted
balance sheet. R ;

.-Upon petition of the interested party, upon grounded decision and fora limited period of time,
.the CNV may suspend fuifillment of the -obligation to mform the publlc on -certain facts and
background that are not publicly known and which dlsclosure ‘may. senously damage the
corporate interest.

ASECTION 4.- Upon each appomtment of dlrectors the shareholders nommatmg incumbent or
alternate candidate’s for consideration of the shareholdérs'- -meeting shall inform thereto,
before the voting, the independent of ron-independent condition-of the carididates, pursuant
to the prowsuons hereof and of Section 3,a.3) of Chapter X "Withdrawa! from the Public
Offenng System "



Likewise, -upon election -of the:members-of-the controlling body, the shareholders appeinting
incumbent-o alternate candidates for consideration of the shareholders' meeting shall inform,
before the voting, the independent condition of the candidates that are certified public
accountants, pursuant to Technical Resolution No 15 of the ARGENTINE FEDERATION OF
ECONOMIC SCIENCES PROFESSIONAL ASSOCIATIONS.,

Such shareholders shall ‘also inform whether the..neminated candidates practice, have
practiced, or shall be themselves or the accounting firms, companies or associations they
belong to, in their capacity ‘as such,’ or through other of-their members, be appointed as
external auditors of issuer, or have any professional retations or belong to a firm, company or
professmnal assocratlon that has professronal relations with: )

a)  Iséuer,

.‘“- B

b) . Its controller, or companies that are controlled by or related to the Iatter or the firm,
company or association it belongs to,

c) Receive compensatlon or fees from issuer (other, if applicable, than those
correspondrng to thelr offi ce) or |ts controllrng company or companies that are controlled by or
related to the latter, or =

dy If any. .such circumstance arises, as regards_a company with which issuer or ats
controlling company or any company controlled by or related to it, have shareholders in
common.

The members of the board and controllmg bodres of the issuers shall inform the CNV of the
situation of its members as regards the provisions hereof, within TEN (10) days as from belng
appointed or becoming incumbent, as the case may be.

In addition, such lnformatuon shall be rncluded in all offenng csrculars or supplements thereto
released by issuer.. il v e . : : N : , _

Issuer's controlling body shall include in its annual report its’ express opmlon ‘on the qualzty of
issuer's accounting. and auditing policies .and on the objectrveness and rndependence degree
of the external auditor in the fulfllment of his duties. . L e

SECTION 5.+ Iséuers whose® -securities’ are:registered -with self-regulated: entlties shall send
them communications snmrlar ‘to-those’ required’in ‘the preceding Sections; ‘which:shall be
immediately pubhshed rn therr tnformatlon gazettes or |n any other means that ensures thelr
proper‘circulation. - - : - -

Issuers who do ‘not ‘have- securities registered for listing in self—re'g‘u'lated -entities, shall hire
publication in such gaZettes'or in any other means that ensures their prope_r circulation._ i

SECTION 6.- Intermed|ar|es reglstered with any ‘of the authonzed setf—regulated entttres shall
inform the CNV any non -habitual fact or situation that, due to |ts importance, may affect the
course of their business, such as for example their I|ab|I|ty decisions on investment in their
own portfolio, decisions of their principals regarding the continuity of the business relations
among them, and any filing or closure of mvestrgatlon proceedlngs by the self—regulated
entity. : P L T TSI S S S o . .

The mentioned information shall be submitted to-the- CNV in writing in, sa';-direc,t; truthful _and



sufficient manner, immediately. after the mientioned factor situation has taken place, or:upon.
getting’ acqualnted thereof |f the fact or s&tuatlon has taken place wnthln the scope :of thlrd

parties. i
SECTION 7 .- The following persons: - - S R s
a.1) Agents of self—regulated entmes that are not stock exchanges
a:2) Compames actlng as depos:tones of mutual mvestment funds
when: o o o
b.1) Channeling in the national market mvestments of individuals or Iegal persons. that do
not reS|de in the Argentlne Republic and

b.2) The total amount’ of such ifvestments exceeds FlVE MlLLlON ":‘PESO:S_ .
(AR$5 000,000}, ' . ST e

shali ~within TEN (1 0) days as from the end of each calendar month- subriit, the. balance of
the mentioned investment, valued at market price as of the” closmg date df the lnformed
month.

Agents of self—regulated entities that are riof stock exchanges shall contlnue submnttlng the
information, dividing the holdings by country and’ place of deposit. o

The  companies. that manage mutual investment funds shall continue informing the
compos:tlon of the fund's net equity and the share holdings of the non- reSIdents dlwded by
‘country.

‘Stock exchanges. shall inform monthly on:

c.1) Movements and kind of lnvestments in the natlonal markets carned 0ut by persons
who-reside and do. not reside in. the Republlc of Argentlna :

¢:2) 'Balances, kind and country ‘of residénce’ ‘of the mvestments mentloned tn €. 1) entered
in the collective deposit system under their chdrge: -~ ~+:" -

G: 3) ‘Balances, kind. and_country;of, resrdence, of the.investments mentioned in-c.1); of the
companies: which - shareholders registry ..is kept by .the stock exchanges .when such
companies are among the :fop- TWENTY FIVE (25) as regards their stock, valle,. measured at
the end of each month, excluding the amounts.included in the collectlve secur_ltge_s,deposﬂ

The mentioned information shall include the price used for each kind's calculation.
The stock value top TWENTY FIVE (25) companies at the end-of @ach. month which
shareholders' registry is not kept by-the corresponding stock.exchanges, shall -within TEN

(10) days as from the end of’ the calendar month- submit ‘the mformatlon requ1red in c3)
hereof, as regards thelr own shareholders reglstry, mcludlng the used pnce '

SECTlON 8.- The

PSRN

a.1) Dlrectors and managers ——elther mcumbent or alternate-

az2): ‘Mahagers'i-of-the first'line management? R S TS 1 LT



=;.':i‘=2|) ‘Statutery.. auditors. and members of the superwsron counc:l -~either . mcurnbent or
-alternate-;rand .. . o . o : - -

a.4) Controlli.ng' sharehoiders,

~'of issuers, shall inform the number and class of:_'

b.1) Shares,

b.2) Debt securities, or

b. 3) Optlons

;of the lssuer authonzed for publlc offenng that they hold or directly or rndarectly manage.

The duty to inform covers the mentioned persons even when they do not have a direct or
.indirect.position .in the items specified in-b.1) through b.3) and. shall be fulfilled by filling ~for
‘each issuer individually- the mformatlon requued in, Annexes I through V of thlS Chapter, as
appllcable

'The CNV may extend the duty to mform to. other off cers of the economic corporate group,
where it conS|ders |t relevant

SECTION 9 The persons mentloned in Sectlon 8 shall

a} Inform the CNV, before the FIFTEENTH (15" day each month, any changes to their
_holdings, occurred within the prior | month usrng the forms identified as Annexes | through V of
! thrs Chapter as‘applicable.” ‘

b) Carry out the correspondmg fi hng W|th|n TEN (10) days after comlng into oﬁ" ice and
until SIX (6) months after actual cessation thereof, and the controlling shareholders (as long
as they remain such) as from the working day after executlon of the transaction granting them
the controiling share. -

¢)  Keep .the supporting. documents for any transactlon carned out wh,ich shall
immediately be made available to the CNV upon its request. o

SECTION 10.- issuers shall provide the foltowmg rnformatlon at the tame estabhshed in
Section 9, Chapter 1 of this Regulatlons (as amended):* T

a) Detait of the members’ of its first line management, its” directors, r’nanagers,‘statut'o"ry
auditors and members of the supervision council—in each case, incumbent and alternate-.

b)  Defail of it-difectors, managers, ‘statutory auditors ‘and“members-of the supervision
council —either incumbent or alternate — of its controlling and controlled companies (for the
whole line of control) indicating their ldentlty ID type and number and the term for which they
were appomted

) Detail of the individual(s) who is/are issuer's final controiler(s) (name surname, ID type
and number or |dent|fy|ng document of thelr country of ongm and fuII domlcﬂe) ~



Such- information shall. be submitted . by issuers ‘through - the "FINANCIAL. INFORMATION
HIGHWAY, upon filling the forms of Annex VI of this Chapter, which may be:accessed: at:
https://aif.cnv.gov. arfaiflmodeIosIFormuIarios%2Ode%20tenencia°/020accionaria.xls.

Changes shall be informed within TEN (10) days as from occurrence and: by the. same
method, specifying the original submission

C e P ER
LY A ;

SECTION 11.- The: _ i
a.1) CNV's directors, officers and employees N i

a.2) Members of the rating council, ‘directors, administrators, managers, statutory audrtors
or members of ‘the supervision’ councsl incurnbént or alteriidte, and ‘employees of tHe Tigk o~

rating companies

a.3) Members of the management board . Zeither’ incumbent’ or aIternate-_ CNV s and‘“
securities offices and other agencies of self-regutatlng entities-that: P

.a.3.1) Receive penodlcal information from issuers authorlzed to be Ilsted
' theréin, which was not publicly dlsclosed or

a.3.2) Take part in formalities regarding the secuntles | of issuers
authorized to-be listed.in. such self-regulated entities, - -

“shall lnform pursuant to Sectron 8 of this Chapter

b. 1) Number and class of shares debt’ secunt:es or shares or debt securltles purchase or.
sale options of issuers wrthln the pubilc offenng system whrch the hoId or drrectly or |nd|rectly
manage S , LT T e : . _ o

PR

] b.2). 'Te.rm of thetr otﬁces. if_.appiicatite.
SECTION 12.- tndlwduals or Iegal persons that | ‘

‘at) Directy, TR
a.lz_) Through other mdlvrduals or Iegal persons or
a.S) Any corporate group of persons actlng |n ooncert - :
,tha:t by any means and with a certain intention: S
b.1) . Acquire or sell an .issuer's‘ securities oroptions,. <. : L

.b.2) Alter the composmon ar mtegratron of, thelr direct or mdrrect partrcrpatlon in an issuer's
capltal o e e _ )
b3) Convert debt securities into shares, -

b4) Exercise optaons or .

b. 5) Change the mtentron regardlng their, share partrcrpataon in |ssuer exrstlng at the time of
verification of any of the circumstances detailed in points b.1) through b.4) above,

when the acquisitions involved in the crrcumstances detailed in points b.1) through b.5):

R ORI R



c.1) After such acquisition, S e
¢.2) .. Before such sale, _

c.3) Atthe time of alteration in the composmon or mtegratron or thelr partlcrpatlon

c.4). :At the tlme of conversion of the debt securltles |nto shares

C'S') : 'Af the time of exercrsmg such options, or -_
06 on the date °f change in the informed mtentlon

entitle to FIVE PER CENT (5%) or more of the votes that may be casted for the formatlon of
the corporate decision at the shareholders' meetings, shall immediately after the: -
d.1)" acquisition; *

HR I a o o P
i - :

d.2) sale, . .,

&:‘3)’“ alteratlon of the format:on or mtegrahon of thelr partlcrpatron
d4) conversmn into shares

d.S) .. exermse of the opt:ons - _ e
o'r‘:change‘m the lntentlon, inform such éircumstance to the CNV.

Similar information shall be submitted upon verification, after the circumstances mentioned in
points b:1) through b.5), when the shares.involved-amount:to a FIVE (5} per cent multiple.
Such. duty to; inform, shall extend until. the, time when, due to. becoming controlllng
shareholders, they are subject to the system established for them which must be fult' lled by
submrss:on of Annexes | through V of this Chapter as applicable.

"The correspondlng information shall specify:
e:1) Data on the dtrect or indirect holders of such percentage participation.-

e.2) Percentage of the share’ part|CIpat|on arlsrng from the transachon and total votes to
which the share participation entitles.

e.3) Price of the transaction expressed by total amount and péi acquired or sold share
value, andr any other ‘significant - detail -in order to- dlsclose .the. value . mvolved -in the
transaction. = . S I

e.4) Date of acquisition or sale, conversion or exercise and number;:class and fights arising
from the acquired, sold, convertible or converted securities and options as applicable

e.5) Date of alteratlon in the composztlon or mtegratlon of drrect or tndlrect partlcrpatlon

e.6) Intention (ongmal of new, as appllcable) of the lndlwduals or legal persons that directly
or indirectly integrate the mentioned share participation, on that regard (for example: acquire
a larger participation, acquire issuer’s control, sell the holding in whole or in part and/or any
other purpose).

Direct or indirect holdefs ‘of such percentage parhcrpatron ‘shall also submit the information
required by this-Section to.the-self-regulated entities with which.the securities are registered



for the purposes of publication in the corresponding gazettes.

SECTION 13.- The declarations of the persons mentioned in the precedmg Sections before
the CNV shall constitute sworn statements : o

SECTION" 14.- The information required by Sections 8 and 11 of this Chapter, shall bé

entered on the CNV's FINANCIAL INFORMATION HIGHWAY (FIH), as “Sworn Statement
Regarding Holdings (Annex | throogh V Chapter XX! of the RULES)", by means of the
corresponding forms, available at the CNV's web site, that may be  accessed -at
http:/fiwww cnv.gov.ar. . :

As established by Section 1 of Chapter XXV, Submission of such informiation through the FIH
implies that the bound persons have prepared the documents following the.formalities
required by these RULES (2001), which paper version are kept for all purposes at the CNV's
disposal. If the paper version kept at the company’s principal place of business at the CNV's
disposal is signed by an attorney in fact, it shall. have a’ snmple copy . of the relevant. power. of
attorney attached and contain a sworn statement of its being in force

For the purposes of fulfilling the duty to inform, the information requared by Sectlons 12 and 8.
a.4) of this Chapter (in this last case, only when its submission by means of FIH is not
possible pursuant to point a.13, Section 11, Chapter XXVI}, shall be submitted by the
declaring party to the CNV in paper version. _

When the information required is submitted signed by an attorney- in:fact, it shall have

S a snmple copy of the relevant power of attorney attached and contam a sworn
statement of its being in force. :

R |

XXi.3 CONFIDENTIALITY DUTY

_ SECTION 15.- Persons havihg‘information ‘on: the deuelopmen't or .business of an issuer
and/or on the development or business conducted in the futures and options market in self-
regulated entities, when such information:”

a.l) Has not been publlcly dlsclosed and

a2) Due to its importance, may. affect the- placement and tradlng of its securltles or the
~ trading of the corresponding futures and options, :

shall keep it strictly canfidential.
The foregoing duty covers:

b.1} Dlrectors admlnlstratote managers, statutory auditors and ‘members” of the
superwsnon council, controllmg shareholders and acting professionals of issuer.

b 2) Any person that due to its oft" ice, actlwty posmon or relation has access to such
mformatlon

b.3) Dlrectors officers and- employees of the nsk -rating companies. ... . .

b.ﬁ) Dlrectors ‘officers and employees o pnvate control bodies, lncludlng self-requlated




fenntles and stock exchanges-. ,
b. 5) Oﬁ” icers and employees of publrc survelllance agencres mcludrng the CNV

b.6) Any person that, due to a temporary or accidental relation with issuer, or social or
family relatlon with' the- shareholders " integrating the controlling group of the persons
mentloned above may have access to the mentioned :nformatlon

YL

"SECT&ON 16 = Indrvrduals or Iegal perst)ns

a. 1) Actrng in setf-regulatlng entstres or carry:ng “out actl\ntres related to se!f—regulated
entities, or

-

‘a. 2) That due to thelr work profe:.s:on oﬁ" ce or dutres a

know cla33|f" ed data or- rnformatlon regardlng the seif—regulate entrtres shall adopt the
necessary measures for their subordinates or third parties not to access to the classified
-mformatlon safekeepmg such data and rnformat:on : :

In partrcular they shaII

i'_'. - - .

b.1) Prevent the classrf'ed mformatlon from being abusively or unfarthfully used and
immediately take any necessary steps to avoid and, if applrcab!e correct, any consequences
that may arise therefrom. ~

b.2) Immediately réport to- the -CNV any fact or circumstance of which it becomes
acquainted and from which a violation to the confidentiality duty or to the prohibition to use
classrf ed mformatlon may be mferred

The foregorng oblrgatlons sha!l not cover the commumcatron and collaboratron duty that the
mentioned persons have with the courts and the surveillance administrative agencies.

SECTION 17 Upon the CNV’s request |ssuers shall provrde a Ilst of alt the staff of its
auditing firm and of its statutory auditor's involved in the conductron of audits of their financial
-statements or of I:mlted revisions. . :

SECTION . 18.- Intermediaries acting in the public. offering. of securities, futures and options,
traded in self—regulated entrtres, shall keep a model: behawor ‘at.all trmes loyat and diligent
with their clients and other partrcrpants in the market ‘

They shall be specﬂ' cally bound to the followrng

a) When actrng on behalf of others recervrng or carrylng out therr pnncrpals orders even
when operatmg by price drfference : C ~

a.1) Register upon receipt any- order—wntten or.oral- from-their clients, so that the time
~day, -hour, minutes and seconds- quantity,; quality, price and any other circumstance
regarding the order received that may be necessary to avord confusron in the
negotratrons arise: rmmedrate|y and properly R SRR A
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Apart from the duty provided in Section 21 of this Chapter, the rmentioned agents: shall
have mechanical or electronic systems that aliow them to duly reglster ln the relevant
ticket the hour, mlnutes and seconds of their principal’s order.

a. 2) Promptly carry out the orders recerved under the terms in whrch they were gwen

a.3) Give total pnorrty to therr prmcrpals rnterest, refralnmg from multrplying
transactions unnecessarily and without any benefit for them, and/or incurring into-a
conflict of interest. If there is a conflict of interest among dlfferent cllents or prrncapals
they shall avoid prioritizing any one of them in particular.” = 2

a.4) Have at their principals' disposal any information that, being, known to them and
not covered by the confidentiality duty, may have a direct and objectrve infiluénce in'the
decision maklng When requrred advise, such advrse shalt be onally provrded

a.b) Communrcate the CNV and the self—regulated entity where they are. regrstered the
relations of any economic, family or any other nature as regards third parties who,
acting on their behalf or on behalf of others, mlght glve rise to a conflict of intérest with
their principals. : : S :

b) When purchasing or selling on their own behaif or for their‘portfolio:_ "

b.1) Inform the other partres such circumstance before executlng the . correspondlng
transaction. : :

b.2) Document such transactions by means of drfferentrated trckets from whrch the fact
that they acted on their’ own behatf arises. -

~ b.3) Avoid any practice that might lead to deceit or in any. way affect the consent of the
_ other partres or of other partrcrpants in the market ' -

b.4) Communicate the self-regulated entity where they are registered the réfations of
an economic, family or any other nature regarding third parties which may grve rise to a
conflict of interest, when not inherent to the nature of the transaction.- =" ' -

‘ :"‘b 5) Fulfill the rules of conduct established by the CNV and_those that the setf-
regulated entities where they are reg:stered adopt to that end. ' B

Intermediaries shall refrain from the following: ‘ o
¢) When acting on behalf of third parties, receivin_g-or carrying out prtncipa133 orders. even

when operating by price difference:

. ¢.1) Attributing securities, . futures.: and/or -options to themselves when there exist
'prrncrpals orders rssued n |dent|cat or better condttrons pending executron

c.2) Prioritize the sale of secunttes futures and)‘or optlons ‘of. thelr own: portfolro when
there exist orders issued in identical or better conditions pending execution.



c.3) Apply order ftom their..principals’to :themselves:- or use:their own portfolio with
. them, without prior fulfililment of the provisions of Section 36 of this Chapter.

d) Intermediaries may request their principals a general written authorization to act on
- ;-,.-";,_-,thelr behalf. Unless evidencé to the contrary, lack of such written authorization shall
.. give 'ﬁse to the presumptton that the transactlons performed on the principal's behalf
were carried out without its. consent. The prmcrpals uncondltlonal acceptance to the
relevant settlement may be claimed as evidence to the contrary for the foregoing
* e purpoeses: it shall be forbidden: for intermediaries to force their.principals to grant such
authorization or to:use their.denial against.the fulfillment of the obligations set forth in
this Chapter. '

SECTION 19 .- In cash transactions, intermediaries shall be entitled to subject fulfillment of the
orders to prior.verification.of the securities’ holdings ot to delivery. of the funds destined to pay

for their value. A

In long term transactions, performance may be subject to prior verification of the guaranties or
coverage ‘deemed convenient, which shall in no case be Iess than those the CNV and the
competent self-régutated entity mdy establish. ; - :

XX1.5 OBLIGATIONS OF SELF-REGULATED ENTITIES

SECTION 20.- Self-regulated entltles and the other persons authorized to act under the scope
of the CNV shall: : . ,

a.1) Establish supervrsuon and surverllance systems that ensure fulfillment of the obligations
“established’ and ‘the’ prevention and ‘punishment of conducts that go agarnst transparency
wnthln public offering, pursuant ta-this Chapter. S :

-a:2) ~ Set-forth ‘the-procedures and minimum security. systems, that the entities under their
- control shall adopt, for the purposes of preventrng or detecting violations.to the .duties
A_establlshed in th!s Chapter

‘To’ that end, they shall

- b.1) Have a Code of Ethlcs wrth specrf c rules for preventlon and survelllance of any
conduct.that goes against the duty.of loyalty towards the.principal set forth in this; Chapter
which might lead to improper handling of the market, td the detriment of transparency and
protection of the investors, :

b.2) Care procedures to be implemented by intermediaries in order to avoid such behavior.

SECTION 21.- For the purposes of acqumng andlor keepmg the capacrty as determmed
market pursuant to Section 78 of Law No. 24,241, each’ “self-regulated entity shall have a
telephone call register and recording system to allow identification of the orders received from
principals_by. the. corresponding-agents.registered with such self-regulated entities.

The mentioned systems shall facilitate identification of:

ay - Hour mrnute and second when the order rs grven by the prrnmpat
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b) * “Agent's telephone Ilne where the reSpectrve order is recelved

The information reglstered by the system shall be kept by the setf-regulated entlty for the term
of ONE (1) year as from registration..

Self—regulated entities with a tradlng room shall take all the necessary steps to avord that the
use of cell phones or-other means of communication’ causes, facrlrtates or contnbutes to
evasion of the- controts estabhshed in the mentloned regrstratron system

Self-regulated entltres that do not.: have a tradlng room may delegate the matenalrzatron of
such registration system in each agent registered with such self-regulated entity. . .

XX1.5.1 PUBLICITY OF TRANSACTIONS AND OTHER ASPECTS

“t S e P PRI
s

SECTION 22:- The’ foIIowrng data’ shall be avarlable to the publlc as from executron of the
mentioned transactions: .

a. 1)Ident|ty ofthe secunty RN P AT e .{ SO e TR .:-::_.- L

l

a:2) Value and number pnce and tlme of effectrveness of each of the transact:ons carned out
in an authorized market. .

a.3) ldentity of the corresponding market's intermediaries who took part ini such transactions,
and the capacrty in whlch they partrcrpated

Self-regulated entities shall adopt all the necessary steps to ensure free ‘access to such
mformatlon |ts truthfulness and publrcatlon notwrthstandlng the CNV’s powers.

To that end they shall darly publrsh all the- transactrons carned out, drvrded by nature pnce
obtained, and hour, minutés and seconds of execution of each: one of them _.

CNV’s’and other intermediation.costs. shall be-excluded from the transactions’ executron pnce
and shall:be duly-expressed on the mtermedranes supportrng documents S e

The information referréd in this Section may be replace by da|ly publrcatton of the amount and
value of the transactions executed at a same price dunng the course of trading within which
such pnce has not changed mdlcatrng the trme penod of each successrve pnce change !

i A
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SECTION 23 Publ|0|ty advertrsrng and broadcastrng that are by any means made by the
following:™ "~ - - R

a.1) Issuers e _
a.2) Self—regulated entrtres and mtermedranes

'5"3) Any other mdwrdual or. Iegal person partrcrpatmg rn an rssuance of placement of
securities. » - '

o
P

‘ I

mrsconceptlon or confusron,_as regards the nature pnce_ pr_
guaranties of any other aspéct of the sécurities of thelr iSsuers or of the futures and options.




The mentioned persons shalt. ratify; or: amend .—pursuant to Sections~2, 3-and 5: of.this .
Chapter- the information publicly broadcasted that, due to its importance, may materlally
affect the placement or trading of securities, futures. and options in the markets. :

Violation to the provisions of this Section or to the rules that the CNV issues o that effect,
shall entitle.the CNV to order the violator to amend or suspend such pubhcrty desplte any
other penalties that may apply.

This Section applies to all publ|C|ty ordered by |ssuers intermediaries or any other individual
or legal person with an actual mterest in the transactlon mvolved desprte the means chosen
for publication.

This Section does not apply to publlshers notes, articles or any other collaboratlon of a
]ournallstrc nature notwrthstandlng the provrsmns -of ther foliowrng Section.

SECTION 24 Those who wrthln the scope of publ:c offenng know:ngly spread false or
tendentious news, by any of the means detailed in Section 16 of Law No. 17,811, even when
not seeking an advantage or benefit for themselves or for third parties, shall be subjected to
the corresponding penalties. ... . .. - ., o | e -

XXI1.6 TENDER OFFERS AND PUBLIC SALES

SECTION 25.- TENDER OFFERS SHALL FOLLOW THE PROVISIONS OF CHAPTER
XXVII “TENDER OFFERS".

XX1.7 CONDUCT AGAINST TRANSPARENCY WITHIN PUBLIC OFFERING

XXI.7.1 PROHIBITION TO USE CLASIFFIED INFORMATION FOR OWN OR THIRD PARTY
BENEFIT ‘

: : . . e Bod Yt v L D L
L oo et . sl

.......

a1) Use the confidential information there’ mentloned for the purposes’ Or”obta'ining,"‘for
themselves or for third parties, advantages of any nature, either arising from. the purchase or
sale of secuntres futures optlons or any other transactrons related to the public offermg ,

System, v owew v oot T i pu i,

a.2) Carry out on their own behalf or on behalf of thzrd partres drrectly or mdlrectly, any the
~ following acts: ERL : “.' T : _

a.2.1) Prepare facilitate, take part in or carry out any sort of transactlon
in-the market, over- securities, futures -or ‘options ‘to- which' the
mformatron refers - :

a.2.2) Communicate sych information to third parties, other that 1n the
usual course of the:r work professron ‘office or duty. -

a.2.3) Recommend any third party to acquire or assign securities, futures
or. options - or to make others acqurre or assrgn them based on
such lnformatron ' . '

FEERN



XX1.7.2 IMPROPER HANDLING AND FRAUD IN THE MARKET:> ./ >0 oo wsinsy 07
SECTION 27.- The following individuals or legal pérsons: I g
a.1) lIssuers - '
a.2) Inte;’rmediaries B | AR .;. ._ S \ ,
a.3) Investors T TR Pt s
ad) Any other participant if the securities, futures and/for options market, ' " .

shall: : . . .- e

b.1) Refrain from practices: or‘conducts intended tc i'rnpr‘operiy"handte'pride§dr amounts of
the securities, futures or optlons traded in such markets or that allow such lmpropen handllng

b. 2) Refrain from any other practlce or behawor capable of decetvnng any mdlwdual or legal
person that participates in the mentioned markets. - .. .. e A0 N I

The foregoing behaviors include but are not limited to any act,’ practlce or ‘coufse of action--
intended to:

b

c.1) Adificially affect the formation of pnces solvency or traded volume of one or more
security, future.or option. : : TR :

This includes:

:c.1.1) Transactions where fransference: of the securities, futures. or
optlons is onIy apparent

5.1.2) Transactxons carrled out for the purposes of creatlng -a fatse
perception of offer and demand or of an active market, évén if the
. transfer of the, securities, futures or optlons does take place‘ :

c2) . - Induce any market, partrczpant to mistake. . . S e

' Thls lncludes SR T

. ,,_-...-. - . oy ‘.-"--.. -~
-3 _r

c.2. 1) Any false statement rnade knowmg lts maccurate or deceltful
_nature or that should be known as such )

ST O R N

c.2.2.) Any omission of lnformatlon that may. mduce to mlstake by: any
‘ person bound to prowde such mformatlon

‘..:

"'XXIT3 PROHIBITION TO' TAKE' PART IN PUBLIC OFFERINGS WITHOUT
AUTHORIZATION

SECTION 28.- The foilowin.g,_:i_nd_ividua_ls orfiegal persons:
.a.1) Issuers ‘ S gt

"a.2) Intermediaries

a.3) Investors



a.4) Any:otherparticipant in the securities, futures-and/or options market, .

shall :adapt their behavior.to .the -rules established by the CNV and, if- applrcable to :the
competent self-regulated entity to that end. .

For such purpose, they shall specifically refrain from:

b.1) Taking part m the public offenng in any capacrty that requrres prior authorization, if
such was not grven ’ . - S

b. 2) Otferlng purchasmg, selllng or carrylng out any sort of transactlon regardmg securities,
futures or optlons yvhlch .due to_their. characterlstrcs shauld have authorlzatlon for public
offering and has not yet' obtained it at the time of the transaction.

b.3) Carrying out transactions not expressly authorized by the GNV and the competent seif-
regulated entlty regarding secuntres futures or optrons

'XXI 7 4 MARKET STABILIZATION TRANSACTIONS oo

SECTION 29.- In. mttlal publrc offerrngs of securities, the mtermedrarres partrcrpatlng in their
placement and drstnbutron on therr own behalf or on behatf of the issuer or holder of the
securities, shall be entttled to carry out transactrons dest:ned to stabrtlze the market price of
such securities, under the conditions ‘determined below, in which case such stabilization
transactions shall not be included in the conducts described in Section 34 of the Public
Offering Transparency System of Executive Order No 677/01 nor in those descrlbed in
Section 27 of this Chapter.

To that end the transactlons shall-fulfill the following. condltlons

_a) They shaII extend no further than THIRTY (30) calendar days as from the first day
when trading of the securrty in the market has begun ‘ .

b) ..-..The.offering: cifeular. corresponding to the relevant pUb|IC offerlng shall include a note
addressed to investors on the possibility to, carry. out these . transactlons thelr term and

condttrons

.¢,<
i

c) They shall not be carned out by more than one mtermedrary of those taktng part in the
piacement and dlstrlbutlon

d) ‘Only stabrlrzatron transactlons destined to avord or mltrgate decreases in the- price- at
'whtch the secuntres mcluded rn the relevant initial offerrng are traded fmay be executed

e) No stabrlrzatron transactton carried out within the authonzed penod may be executed at
prices exceeding those at which the relevant security was traded in the authorized markets, in
transactions carried out among parties not related to the dlstnbutron or: placement

f) No stabilization transactron may be performed at prlces exceedlng that of the mltta!
'placement and

g} Self—regulated entltles shall spot as. such and |nform the stablhzatron transactlons
either in each specific transaction or after the transaction session. - : -

These stabilization transactions may also be carried out as a consequence of the secondary



securities placement and distribution executed their holder, with the:CNV’s authorization. .°

Self-regulated "entities shall be entitled to issue additional regulatory condrtlons applrcable to
the stabrlrzatuon transactions carned out by their intermediaries. - S

XXI.8 APPLICABLE PROCEDURE

-~

SECTION 30.- Farlure to fult" II the oblrgatlons set forth by Sectrons 6 18: and 19 as regards

intermediaries registered in self-regulated entities who have established obligations and .
penalties simitar to those" contained in this Chapter shall ‘not be” subjéct to proceedlngs

conducted before this CNV, but by the self-regulated entlty where they act mstead
XX|.8.1 DUTY OF COLLABORATION ‘, e

SECTION 31.- Any person subjected to. mveshgatron 1s bound to coltaborate wrth the CNV
gnd their conduct during the procedure may be deemed ratification -of -the: evidence for the
purposes of deciding initiation of the: proceedrngs and have-an incidence in |ts final resolution.

For this ruIe to’ apply, the person under mvestrgatton mist before be’Served if person or by
note addressed to their domiicile of ‘choice or establlshed domrcrlé rnformmg on the effects
that Iack or reluctance regardlng the duty of co!laboratron set forth in- thls Sectlon may haVe

XXV1.8.2 UNIFORM DESCRIPTION' OF THE MARKET VALUE OF GOVERNMENT BONDS
AND OTHER DEBT SECURITIES .

SECTION 32.- For publication purposes, the trading value . of.government:bonds: and . other
debt securities, in the different self—regulated entities, shall be expressed consrdenng the
relation with the- nominal- value per each HUNDRED (100) unlts of the lssuance currency
nominal value pending amortization (residuary). * & .

t

As from’ placement and ‘until its ‘first’ amortrzatlon the nomlnal value shall comcrde wrth the
nominal value pending amortization (residuary)." o : :

As from the first amortlzatron and until its total cancellation, the rominal value pendmg
Hmortization (reS|duary) 'shall be thatresulting from-the’) ‘range established: for each secunty

[ '?t \.,-~

'''''

the issuance currency as parrty regardlng the value of the bond in such currency (unit of the
|ssuance currency-bond) S T S LD

“i'XXI 9 FORMATION OF THE' PRICES IN THE MARKETS

SECTION 34.- Transactions in shares, convertible bonds and/or options under the public
offering system carried out in authorized markets, shall be executed by means of electronic
trading .systems or by :loud;voice statements in a trading: room: closmg -transactions wrth
interference of the offers. - .:i.oo . o e o - FORNRREES .
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SECTION 35.- Intermediaries operating the securities mentioned in the previous Section shall
offer any order receive frcm their clients in the corresponding trading system. No order from
a client may be attributed by the-agent to-its own partfolio, nor to any other client of the same
agent who received it, without such order being expressed in the market for a minimum
reasonable period to be determined'by each market, considering the specific characteristics
of the electronic or loud voice system. If, after the exposure period, the order was not totally
or partially satisfied, the agent may take it for its own portfolio or for another client of the same
agent, for the non satisfied part. In such case, the agent must follow the application rules in
force in the relevant market.

SECTION 36.- The foregoing Section shaill not apply to orders for a fixed number of
securities, which must be defined by each market. -

SECTION 37.- Expenses and other. intermediation costs of the transactions mentioned in
Sections 35, 36 and 37 must be explicit.

SECTION 38.- Stock Markets authorized pursuant to Section 28 of Law No. 17,811 must
issue the rules that are necessary to adapt their operations to the provisions of Sections 35
through 38, for the purposes of obtaining and/or malntammg the markets determination set
forth in Section 78 of Law No. 24,241.



- '
R . - '
- ! )
. . eoar T
s o
- H .
A . ) K
.. . [ ~
) o Lo #
YA P »
' . 0 Pt
- . T PR

e = aan e foam

- N M : ! E
“ N T e .
e - g 1 )
. P .

.. .

'

.




oty

CHAPTER XXVii: - TENDER OFFERS

XXVIl.1. GENERAL PROVISIONS

XXVil1.1 PRIOR AUTHORIZATION,

SECTION 1.- Any individual or legal person intending to carry-out a securities tender offer
and/or exchange offer shall request prlor authonzatlon to the CNV.

The request shall. futf I.the followmg reqmrements .

. a)_ -.Authorization request together with- a copy of the .offering’s announcement
publication referred in Section 3.a.1), and. the relevant offenng circular and the necessary

-documents pursuant to the information .reqwred by these regulations. .

b)  Such documérits $hall be signed by the offeror or any authorized signatory and
shall contain the mfonnatlon necessary to allow the offerees to make an informed decision on
that regard. :

c) If the offeror is a legal person, the decision to carry out the tender offer
corresponds to the board, unless such deC|S|on is adopted in a shareholders' meeting.

XXVIi.1.2. SCOPE OF THE OFFERING

SECTION 2.- Voluntary and compulsory tender offers andlor exchange offers for votmg stock
of companies whose shares are publicly traded, shall be addressed to all holders of such
shares (including holders of non-voting shares who at the time the authorization for the offer

is requested, have voting rights):

o

In case of compuisory tender offers ‘p"_ursu'ant to the rtr_les_estab!ished in Sections 5 through

21, the offer shall also include the holders options, convertible debt securities or similar

securities that directly or indirectly ‘may entitle their hiolders to subscribe, acquire or convert
into voting: shares; in proportion to their‘heldings and to.the value of the partacrpatron intended
to be acquired, and-shall be.carried out:pursuant ta the procedure established in the following
Section, being all transparency rules reguiating pnmary placements and secondary tradlng

‘__,applrcable to the relevant extent

XXVIl.1.3 PROCED'URE. .IDUT_Y_::OF INFORMATION

SECTION 3.-.Unless otherwise provnded the followmg obllgatlon to inform shall apply to all
tender offers andlor exchange offers:

a) Offeror's Obhgataons The Offeror shall submlt the foilow:ng rnformatlon to the CNV:

a.1) Announcement of the Offer The -announcement_of the definitive intention to
. make an offer shall contam aI Ieast

a.1.1)The material condmons of the tender offer andlor exchange offer,



including the minimum and maximum amounts of securities to be
acquired, the procedures for conflict resolution in case that offers are
below or above such:minimum amounts, and priority rules for offers
received.

a.1.2) Offeror's identity and corporate doricile:

a.1.3) Information on any participation or stock option in the capital stock of
the target company held by the offeror or any person acting in concert
with the offeror. In case of stock opttons a descnptlon of their
" conditions should be prov:ded ' : :

a.1.4) Statement of offeror’s board of dlrectors declanng that it has sufﬂcrent
resources to ensure the:total satisfaction-of the offer.- = . - -

a.2) Offering circular. An offering circular shall be attached to the’ request; ‘all pages
shall' be signed by a duly authorized petson,’ it shall be drafted in-a way that allows
easy analysis and understanding of its ‘contédit; "and ‘it shall contain"at least the
lnformatron detailed in Annex.V of Chapter VIl “Offering Circular’.

'a 3) Other |nformat|on In addltlon to the offenng cnrcular the fotIowmg documents ‘shall
be filed:

a.3. 1) Document evudencrng the guaranty granted by the offeror pursuant to
the provisions of Sections 30 through 32.

a.3.2) Administrative authorization -or request therefore filed before any
administrative or state authority, if the transaction so requires,
partlcutarly in the case of offers covered by Sectlons -83 through 85. .

a 3 3)If the offeror is’ a Iegal person : '

a.3.3. 1) Authentlcated copy of the mlnutes by wh:ch 'the. competent
body resolved to make the offer

' a332) Certtf“catlon ewdencnng the offerors formatlon and the
. subsequent amendments to lts by- Iaws '

- a.3.3.3)~ The'’ offeror's:. last+ 'IWO (2) audlted annual fnancual
:statemerits:and those correspondmg to its. afﬁlrates :f apphcable

[

a3. 4) If the' consideration consists of securities |ssued by a company other ’

than the offeror, the issuer's audited financial statements and those of

. its affiliates, if applicabte, corresponding to, at least, the last TWO (2)
fiscal years, as well as those established in point 3.3) above.

a.3__5) In any case, the offeror, as from the day following. publication of the
first offer announcement, shall make available to any.interested party
copies of the.offer announcement. and -if applicable- of the
- preliminary offermg circular, as well as of the documents that shall be
attached thereto as from the date of the submlssmn of the request for
© public.offering to the CNV. " :

a.3. 6) Any’ non-publ:c |nfom1at|on in connectlon with the’ target company,
-+ either received from the offeror:or. from third parties, and prepared or




crezn oo G ino 0% tinet-by the offeror, .that the CNV may .deem to be relevant or
st 2 nedessary for the oferees-to accept or reject the offer.

a.3.7) A non-revocable commitment to acquire the 'securities, except for the
offered price, . which may only be increased in FIVE PER CENT (5%),
if it were also offered to the offerees who have already accepted the
offer '

-

a. 4) Initial Offer's Period. The mltlal offer's penod shall be no less than TWENTY (20)
, days and.no more than THIRTY (30) days as from authorization of the offer.

- ‘a.4.1) Additional Offer Period. An additional offer period of at least FIVE (5)
days and no more than TEN (10) days as from the expiration of-the
initial offer;s period shall be granted to offerees, even if the maximum
initial offer s. period was adopted, so that offerees who have not

. .accepted the offer within the initial offer’s pertod can do so within

" "such additional additional offer s perlod under the same procedures

and in identical conditions as those granted to those who have

. accepted the offer within the initial offer’s period. If the target

a companys "by-laws establlshes initial or additional offer’s periods

" which are shorter or farger- than the minimum offer's periods

established in this Section a.4), such by- slaws’ provisions shall
automatrcally prevail.

a. 4 2) Term for the CNV to make a decrsmn The CNV shall have a period
of FIFTEEN (15) days to impose conditions to the offer. Thereafter,
the offer. shall be deemed approved and offeror shall be able-to

'+« . ..continue with ‘the procedure. ‘Any: CNVis request for- clarifications,
additional information, or amendment of the offer shall interrupt the
above mentioned term.

b) Other obligations of the offeror. Once the offeror decides to'move on with the offer, the
offeror shall:

b. 1) Serve |mmed|ate notlce to the target company of the condmons of the offer notice
which shall contain the mformatton described in'a.1) above

-"'.2}" . t,"f:! felbyl ". v ¢ f i

-Slmultaneously. the offeror shali f' le a copy of the anno'uncement of the offer with the
CNV

b.2) Publish the announcement of the offer as from the date- of it filing wrth the CNV.
Publications “shall contain the following text in a prominent. place: "Authonization to
carmry out this tender offer shall be requested to the' CNV pursuant to the rules in force,
within the next- TEN (10)- days; authorization has ‘not yet been granted. This
information is therefore subject to modifications,, and .amendments and can not be
consrderedfnal" .
The filing -of the request for authonzatjon for the. tender offer and/or.the exchange offer
shall be_filed with:the:CNV within, TEN (10). days after the fast publlcatron of the offer
announcement pursuant to b. 2).. RTE

------



 4.3) This publication shall take place at least ONE (1) day in the Bulletin of the self-
regulated entity where the shares are listed and THREE (3) days in a newspaper of
wide circulation in the Republic of Argentina..

b.4) After the term establlshed in a.4.2), the offeror sha!l make addltlonal publications
by the same means and during the same term, informing whether the authorization of
the offer was granted in its original conditions, or if any new conditions were imposed
by the CNV. - : : ;

¢) Target Company's Obligations. The target company’s board of diréctors shall in due time,
but in any case at least within FIFTEEN (15) days as from belng served with the notice
established in b.1): , . :

c.1) Give an opinion on the reasonableness of the pricé offered and make a
technical recommendation on its acceptance or rejectioni. It shail also inform whether it
will request or.not the opinion of an lndependent spemalized rating company and, if
requested, inform the content of such opinion.

02) Inform any decision adopted or Irkely to be tmminently adopted, or under
analysis, which the directors of the target company deem to be relevant for the oferees
~ to decide whether to accept or reject the offer.

c.3) Inform whether directors and first line managers who are also shareholders of
the target company have decided to accept or re]ect the offer.

The opinion and information required by this Sectaon shall be filted with the CNV and the self-
regulated entity where the securities are listed as soon as obtained. The CNV shall then order
publication or availability for the interested as it may deem appropriate.

XXVIl.1.4 PROCEDURE. CONSIDERATIQNl _

SECTION 4.- Except when these regulations expressly provide for cash consideration, the
offer may be structured as a.purchase and sale, as an exchange or as a combination of both,
and shall ensure equal treatment to all secunty holders n equal cwcumstances ‘

a) In case of purchase and sale the cash consrderatlon shatl be stated in pesos or
US dollars for eéach unit. - C o :

-

If securities are offered in exchange, the nature, value and characteristics of the
securities offered, .as well as the exchange ratios, should be clear. . Exchange offers
consisting of outstanding:common shares which-carry voting rights that. are larger or smaller
than the voting right carried by any outstanding common shares, shall not be admitted.

, In case of exchange offers only securltles admitted for trade in self—regulated markets
in the Republic of Argentina or abroad which are authorized by the CNV, or securities to be
issued by the offeror, may be offered in exchange; provided that in the latter case, the
offeror’s capital is totally or partially publicly traded, that issuance of the securities is subject
to public offering; and that the ‘offeror undertakes$ an express and non-revocable commitment
to request admission for trading the new securities wrthln THREE (3) months as from
publication of the resuits of the offering.



~b).-: :AWhen:the consideration offered consist in whole.or in .part of securities to be
. |ssued by. offeror its board of directors shall: convene a shareholders’ meeting to decide on

theissuance of the securities offered.in consnderatron at the same meetmg where it is decrded
to-make the offer. : - :

The eonvening of such shareholders meeting shall ‘be published together with the
annquncement of the offering set forth in Section 3.a.1). In any case, the term for acceptance
of the. offer shali be’ extended FIFTEEN (15) days as from the date of the shareholders’
meetlng approvmg the capltal mcrease

The size of the issuance shall be equal to the maximum amount of shares necessary
to fulfill the offer.

P : .\ . -
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XXVII 5 OFFER'S GUARANTIES

SECTION 30 Pflor to maklng the offer the offerorshall prowde the CNV wrth evidence that it
has granted all guaranties-ensuring its ability to fulfill its obligations. under the offer.

SECTlON 31 When the consrderatlon offered consnsts of cash, the guaranties should consist
of cash, government bonds, or guaranties’ granted by a domestic financial entity.

SECTION 32.- Wh'e{n'the consideration offered consists of already issued securities; the
offeror shall evidence that such securities are available and affected to the offer.

XXVIL§ DUTIES OF BOARD OF DIRECTORS,
XXVIl.6.1 NEUTRALITY

SECTION 33.- As from the publication of the annouricement of the offer and until-publication
of its result, the board,of directors of the target company shall refrain from entering into any
transaction which' is not inherent to the target company’s ordinary’ course of business, or
whrch may h:nder the offer and shall place the shareholders mterest before therr own. -

SECTION 34.- 'In‘"pa'rticuta‘r it shiall refrain from?:

a) - Approvmg the issuance of shares bonds of any kind and convertrble secuntres except
for issuances made in fulfi |lment of prior agreements and dully: authorrzed by the sharéholders
- of the company. -

b) Directly or tndrrectly enterlng into transactrons mvolvmg the securrtles allocated to the
offer for the purposes of hindering it.’ 4

—~t

cy Selling, granting encumbrances or leasing real estate or.other corporate assets, when
such conducts may |mpede or hinder the offer :

SECTION 35.- The restrictions set forth-.in the- foregoing ;paragraph_shall also apply to
affiliates of the. target company and to whomever may.act in.concert with the target company., .

XXVIL.6.2 DUTY 10 GlV'_E ANJOBINION: R ST T




SECTION 36.- The' target company's board' of directors shall draft-a detailed report.on the
tender offer, which shall* contain any -recommendation to accept -or' reject:it;:and  shall:
expressly state whether there exists any agreemeént between the target company and offeror; -
or between the latter and the member of the former's board of directors, as well ‘as all:the :
information establlshed in Section 3.c).

>

SECTION 37 The report of the target company srboard shall be publlshed for TWO (2) days
in the Bulletin of the self-regulated entity, at least within FIFTEEN (15) days as from the date_
of receptlon the communlcatlon mentxoned in Sectron 3 b 1) and srmultaneously filed with the -

XXVIL6.3 DUTY TO IDENTIFY SHAREHOLDERS S

SECTION 38.- If requested by the offeror, the target company's board shall cause the
Tegistrar (or depos:tory of shares, in case of ADRs) to make-available to offeror a list of the
-target company's shareholders containig their identification information. - e

Notwithstanding the foregomg such mformatron shall. be filed with the CNV before the term
for publication of the opinion referred.in Sectlon 37 has exprred ”

i
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XXVI.7 AMENDMENT, WITHDRAWAL AND TERMINATION OF THE OF FER
XXVI.7 1 NON-REVOCABLE CHARACTER OF_THE OFFER

SECTION 39.--Tender offers shall be non-revocable and may not be amended, withdrawn or
terminated except for the cases and in the manner set forth in these regulations. . .

XXVIL.7.2. AMENDMENT OF THEOFFER . . ..

SECTION 40.- Authorization may be requested to-the CNV for. am'e'ndln'g"tﬁe characteristics
of the offer at any time prior to the.last SEVEN (7) days. of the. offér’s period, as Iong as such
amendment grants the offerees a more favorable treatment, either because of an extension of
the initial offer to a larger percentage of the votmg stock or because the con31derat|on offered
is lmproved : ' : :

,;‘Such amendment shaﬂ grant equal treatment to each offeree under equal c:rcumstances

SECTION 41.- The decision adopting the ameridment shall be evidenced by the offeror who
_shall make express-reference to ‘each’ topic in the lnltzal offeﬂng crrcular whrch is being
“amended and to the causes of such amendment : :

Amendments shall be described’ with the same precrsron extensron and. accuracy as the
topics being amended. - P C :
‘SECTION 42 .- Any-amenidment to the. offer shall be filed 'with the CNV, and the offer’s period
shall be automatically extended : SEVEN (7) days . .

SECTION 43.- If the CNV deems it necessary, -.t-may;-é‘s"i‘abﬁ's“h*ﬁér'i'addiiid‘ri‘éiiéitension of the
offer’s period, and such extension shall be published as set forth in Section 3.b.3).



+BECTION 44.- Once approved by the CNV, the amendment shall:be.published as established
in Section 3.b.3) prior to-the expiration of the .offer’s-period, extended as:set forth ini"Section
43

SECTION 45 .- The provisions of Section 3.c) shall apply to the amendment, but the term for
the board to issue its report shall be of FIVE (5) days as from the service of the notlce
-'-._regardmg the amendment

SECTION 46.- Unless thére is an express provision t6 the contrary, and subject to the same
requirements established for acceptance of the first offering, it shall be deemed that the
offerees who’ have accepted the offer prlor to the amendment adhere to the amended offer
SECTION 47.- The provisions-of the foregoing Sections.-shall apply notthhstanding the -
provisions applicable for the situation of competing offerlngs in which case Sections 73
.. through-82 shall apply. C :

XXVIL.7.3 RESTRICTIONS AFFECTING THE OFFEROR |

_:SECT:I"O:N' 48.- If the consuderatuon offered consnsts of secuntles or cash and securities, the
offeror shall not acquire securities of the target company until publication of the resuits of the
offer.

SECTION 49.- If the consideration offered consists of only cash, any acquisition of securities
of the target company by the offeror taking place between the filing of the offer with the . CNV
and the publication of its results, for a price higher to the one established in the offering
circular or its amendments, shall automatically increase the price offered up to the:highest
‘pfice paid, and the minimum and max:mum threshotds set forth in the offer shall be deemed
mexustent ' - -

L PR

In such cases, the eX|stmg guarantres shalhbe extended accordlngly

" SECTION 50.- If the tender offer does not: cover-all the securities of the target: ‘company, and
sufficient holders tender their shares,.the offeror“shall not, within ONE "HUNDRED :AND
EIGHTY (180) natural days as from publlcatlon of the result of the offering, acqurre securities
of the target company, either directly or in concert with others, ‘without launching a new tender
offer, in the same conditions as the preceding one, but coverzng all the secuntles of the target'
r--company o s

"Once such term has e|apsed the generat rules set forth in these reguiatlons shall appty
XXVil.7.4 WITHDRAWAL AND TERMINATION OF THE OFFER .

SECTION 51.- The offeror may only wrthdraw its offer m the fotlowmg srtuatlons
a) When a competing offer is submitted, as set forth in Sectlons 73 through 82.

b) When the offeror's shareholders reject the proposal to increase its capttal f'the
.securities offered were to be newly- |ssued R S S SR R SR

'c) " Under the cwcumstances estabilshed in Sectton 84 b) and d)



d) - If, dueto extraordinary circumstances exceeding the control of:the offeror 'the offer
cannotbe perfected, as long.as there is prior consent from the CNM. - : SRR

e) If a self-requlated entity fails to admit for listing the securities offered in exchange, the
offer will automatically be terminated . . : ‘

SECTION 52. - Notwithstanding the foregoing, the offer shall be deemed terminated. if not
accepted by the minimum amount of capital to which it was conditioned, if conditioned, unless
the offeror waives the condition and acquires. the securities tendered. :

SECTION 53.- The wrthdrawat of the offer wrth express and. detanled mdacatlon of the reasons
for such decrswn shall be 1mmed|ately communicated by offeror to the CNV .

Any other reason termmatrng the offer shall also be communlcated

SECTION 54.- Such communications shall be published as set forth in Section 3.b. 3) -at least
TWO (2) days as from notified to the CNV.

SECTION 55.- Once the withdrawal of the offer or the reason for its termination are published,
any acceptances taking place thereafter shall-be deemed rneffect:ve and the offeror shall
bear the costs arising from such acceptances., "~ ° o

XXV11.8 ACCEPTANCE OF THE OFFER AND SETTLEMENT OF THE TRANSACTIONS
XXVIL.8.1 DECLARATION OF ACCEPTANCE OF THE'OFFERING

SECTION 56~ The offer may be accepted through any authorrzed sntermedlary, and only
pursuant to the offering cifcular. On the following day, 'the ‘members of the market shall
inform the corresponding self-regulated entities and offeror, through its representatlves
appointed in the offering.circular, the amount of acceptances received, ST

SECTION. 57.- Unless otherwise provided in these regulations acceptances shall-be non-
revocable and shall be deemed void if sub]ect to any condition. -

XXVIL8:2 RECEIVED ACCEPTANCES A )

SECTION 58.- Dunng the offer S perrod the offeror its representatlves and the seIf—regutated
entities where 'the involved securities are listed, shall make available to the CNV upon. its
request, information on'the number of acceptances submitted. '

SECTION 59.- During the beriod mentioned in the foregoin’g'"Section the interested parties
may obtain information on the number of acceptances submitted elther at offeror‘s corporate
domicile or at its representatives’ domicile..

XXVI! 8 3 PUBLICATION OF THE RESULT OF THE OFFER

SECTION 60 Once the additlonai offer’s perlod set forth in Sectlon 3 a4 1) has exp;red the
offeror and the intervening agents,.if any, shall inform the results to the CNV. and to the self-



regulated entities'where the target company’s securities-are listed. - Such information shall be

immediately published in the Bulletin of the seif-regulated entities where the shares are listed

-and ina newspaper of W|de circulation in the Republrc of Argentlna

SECTION 61 - Once the |n|t|al or addltronal offer’s per:od cor the addltional offer’s period
derived-from an amendment of the offer, have expired, the self-regulated entities shail inform
the CNV the total number of securities tendered, within FIVE:(5) days. -

‘SECTION_62.--Once the: CNV ‘has:been informed the total number of acceptances it shall,

within THREE /(3) days, inform the self-regulated entities (if there is more than one self-
regulated entity) where the securities are listed and, if applicable, the offeror and the target
company, the result of the offer, depending on whethes-the minimum number of securities”set
forth as a condition of the offer was reached or not.

In all cas_‘es;"sel'f_-‘regulated: e_ntitié__s‘ shall -pub'lish ‘such result'in their gazettes_‘ the following day.
XXVI1.8.4 SETTLEMENT OF THE OFFERING

SECTION 63 Siiccessful tender offers whose consideration consist of cash, shall be settied
by the established procedure, and to that end, the date of publication of the result of the offer

in the Bulletrn of the se!f-regulated entrty shall be deemed the date of the transaction.

SECTION 64 If the conmderatron consists of secuntles ‘the tender offer shall be settled as
set forth in the offenng crrcular '

SECTION 65.- Once the'transaction is’ séttled, the CNV shall authorize the release of the
corresponding guaranty.

Partial reductions thereof may be requested as long as they do not hlnder the pendmg
settlement process. ~ .

XXVIL8. 5 RULES FOR DISTRIBUTION AND PRO RATA ALLOCATION

SECTION 66:--The followrng prowsrons shall apply to the settlement of blndlng tender offers
where the total number of secuntres tendered exceeds the offer's maxrmum Ilmlt

a) . Linear distribution: the dlstﬂbutron shaII begrn by.allocatlng to each tenderor an equal
number of securities, and such number shall be that resulting from dlvrdlng TWENTY FIVE

'PER CENT (25 %) of the total offer among the number of acceptances

b) Acceptances submitted for a number of securities below the threshold mentioned in the
precedlng paragraph shall be wholiy covered

A

c) Severat acceptances of a single mdwrdual or Iegal person elther direct or mdrrect shall
be deemed to be a single acceptance.

| d) Drstnbutlon of the excess: any amount not attributed® pursuant to the foregorng rule
shall be aIIocated |n proportton to the number of secuntzes |n¢luded in each acceptance :




SECTION 67.- When the .offer is targeted.to more - than one type of securrty hotders the
foregoihg rule shall apply to each such type ' ;
SECTION 68.- Self-regulated entltles shall act coordrnately in order to determine the number
of securities to be allocated to ‘each acceptance where:the- securities. covered by the offer are
listed in Several’ self~regulated ‘entities -and the drstnbutlon and pfo-rata aIIocation rutes
contained in the foregoing section-apply: R : : R

SECTION 69.- In case of voluntary tender offers’, the distribution and pro rata allocation rules

shall be freely determrned by the offeror and shall be rncluded in the offerlng crrcular '
U el gy .

XXVI1.8.6 NEGATIVE RESULT OF THE OFFER

SECTION 70.- If the offer fails because tess than the required secuntles are tendered the

entities or persons who received any acceptance on behalf of the offerof shall rrnmedlately

return the documents evidencing title to the securities to the tenderors.
SECTION 71.- All expenses related to the tender of shares shall be borne by,the offeror.

SECTION 72.- The offeror lts aff llates the members of its board of dlrectors first line
managers, and any person who has made the offer on their own behalf but'on account of the
offeror or in concert with it, shall not launch another tender offer in connectign with the same
. securities within ONE HUNDRED AND EIGHTY" (180) calendar days, as from.the date of
publication of the negative result of the offer, nor acquire securities during such period of time
in an amount that would tngger the obligation to launch a tender offer. .

XXVIL9 COMPETING or:r:ER
XXVIL9.1 DEFINITION ol e

SECTION 73.- An new.offei shall.be’ deemed a competing offer to a previously published offer
if it involves securities covered in ‘whole or in part by. such published offer, and if the offer’s
:penod has. not yet exprred as tong as: the requrrements of Section 78 are fulfilled. -

.,-v. B llt --dl‘\‘_t Sesoe s

XXVII 9.2 AUTHORIZATION OF THE COMPETING OFFERING

Ten el L T-
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'SECTION 74.- The CNV shall authorrze the competing® tender offer as long as the. general
provisions of these regulatlons and-the specific- provisionis contained" in -this’ Chapter are
fulfilled. . : - ,

SECTION 75.- Those acting in concert.with the- offeror or its aff liates, or dlrectly or mdrrectly
acting on the offeror’s behalf: shall not submit an offer cornpetlng W|th the |n|t|al offer

SECTION 76.- If the. competlng offer IS submrtted before pubhcatlon of the offer
announcements for the tlnltsal offer 'e'CNV shall inform thls situation’ to’ the new offeror,
stating that such ‘second offer shall be subject’ to the competlng offer rules and shall suspend
the second offer until the initial offer has been authorized.
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SECTION 77:-:Once the :announcement of the-competing offer.is published, the CNV shall
grant the initial offeror a period of SEVEN (7) days for it to ratify or improve the conditions of
its offer.

XXVIi.9.3 CONDITIONS OF THE COMPETING:OFFERING - . -
- : ,

SECTION 78.- Any competing offer shall at least comply with the following requirements:

a) Be filed, within FIFTEEN (15) days from the authorlzatlon by the CNV set forth in
Section 3 a.4. 2) '

b) Target -at Ieast the same: number of securrtres than the Iatest precedrng offer

-

c) Improve the latest preceding offer, either by increasing the price or the value of the
consideration offered in at least FIVE PER CENT' (5%), or by extending the offer to’'a number
of securrtles above FIVE PER CENT (5%) thereof.

d) Con5|derat|on shall in any case consrst of cash or securrtles with prices determined in
the authorized markets.

e)  Have an offer’s period of THIRTY (30) days.  If the offer's period expires before that of
the competing .offering, - the offer’s . perlod« shall be, extended until the. expiration - of the
competing offer’s-period. - cre T e : : ~

XXVIl.9.4 WITH'DRAWAL OF THE ACCEPTANCE - -

SECTION 79.- Once _the announcement of the last competmg offer has been pub!rshed
acceptances of such offer: or of other _prior offers may be wrthdrawn by the holders of the
securities mvolved _ T BE :

w e

XXVIL.9.5 EXTENSION OF THE OFFER'S PERioo_ |

SECTION 80.- Uniess, pursuant to the following. Section, the _preceding offeror decides to
withdraw its offer, the initial offer’s period shall automatically be extended until the exprratlon.
of the offer’s penod of the Iast competlng offer . , :
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XXVII 9 6 WITHDRAWAL AND AMENDMENT OF THE OFFERING S A o
SECTION ‘81.- The’ announcement of the competmg offer shaII aIIow previous offerors to
withdraw their offers and such withdrawal .shall- be announced by ‘the means set.forth in
Section 3.b.3). i

SECTION 82.-1f its offer is not withdrawn; the initial offeror may amend its conditions, as Iong
as the following requirements are met: - ST

a) That the conditions of the competing .offer. are, improved, either by increasing the price
or the value of the consideration offered in. at Ieast FIVE PER CENT (5%), or extending the

initial offer to-a number of. secuntles at. Ieast above_ ‘FIVE PER CENT (5%) of the maxrmum

number of securities covered by the competrtors
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~ offer pursuant to Section 3,b. 3).

b) That it obtains authonzatlon from the CNV and pubhshes the new. condltlons for the-.

R
[

XXVIL.10 CONCENTRATION TRANSACTIONS’ . IRV I ! LR e
XXVII 10.1 PROCEDURE BEFORE THE ANTITRUST AUTHORITIES:

SECTION 83.- Once the request for authonzatlon set forth in Sectlon 3 has been i Ied W|th the__;
CNV, or the announcement of the offer has been published, if prior thereto, the offeror shall
notify the Antitrust authority pursuant to Law No. 25, 156 within SEVEN (7)galendar. days

SECTION 84.- The. notlf cataon estabhshed in the precedent‘ Sectlon shatl have the foI{owmg-
effects: o L

a) If the transaction is authorized pnor to the explratlon of the offer s penod |t shalt have
full effect. , .

g SR
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b) Otherwise, the offeror shali wﬂhdraw |ts offer

C) If the Antitrust authority imposes any new COrIdItIOﬂ the offeror may: wsthdraw rts offer
unless the CNV deems such conditions non-material, thus banning such withdrawal. .

d) If prior to the expiration of the offer’s.period, there.is no express or tacit. decision, the
offeror may withdraw its offer C - S :

SECTION 85 Any proceedmgs before the Antltrust authonty and |f -applicable, any
subsequent withdrawals, shall be publrshed by the means set forth' i Sectlon 3.b.3) W|th1n
TWO (2) days from the end of the offer’s penod Prior notice should be given to the CNV.~

st

XXVII. 11 SUPERVISION, CONTROL AND PENALTIES

XXVil.11.1 SUSPENSION OF LISTING

SECTION 86.- Once the request for authonzatlon of a tender offer |s recelved ‘the CNV may
suspend the trading of the securities. involved pursuant to. Section, 13 of, Law No. 17 811 i it
considers that there is serious risk that the usual course of the company S actlwty or of the
trading of the securities. invoived in_the offer may be affected .or that the creatton of a fi ctltlous
securities market is. ilkety to occur.

The decision to suspend shalf indicate that it.i$ based on the submlssmn of an tender offer. -

The suspension shall be .immedlately-communlcated-to the .self—regu__lated en_tltles where the
involved securities are listed. - .

XXVIL.11.2 SUPERVISION, CONTROL AND PENALTIES

SECTION 87.- The persons or entlhes Iaunchmg a tender offer; the.companiés involved, the
authorized intermediaries or financial entities actlng ‘of béhalf of the offeror, the’ managers of
any of the foregoing or any other person who, directly or indirectly, acts on its behatf or in



concert therewith, shall be subject to the supervision, control and penalties system set forth
by Law No. 17,811, and to the arbitration proceedings established in Section 38 of the Annex
to Executive Order No. 677/01.

XXVI.11.3 SUSPENSION OF SHAREHOLDERS’ RIGHTS

SECTION 88.- Notwithstanding the penalties described in the preceding Section, any person
acquiring shares from a company whose capital stock is listed in an self-regulated entity, and
reaching or exceeding a significant participation without priory launching a tender offer, shall
not be entitled to exercise the shareholders’ rights arising from the shares so acquired or to
be acquired thereinafter, without launching a tender offer; provided that if it exercises such
rights, the decisions adopted shall be wholly ineffective and void for administrative purposes
pursuant to Section 6.h) of Law No. 17,811. :

The same limitation shall apply to those acquiring convertible securities once such conversion
has actually taken place, and to those who have started exercising shareholders’ rights in
case of usufruct or pledge of shares.

SECTION 89.- Any person who has acquired shares in violation -of the obligation to launch a
tender offer may only recover its shareholders’ rights corresponding thereto by launching a
tender offer for the rest of the target company’s shares. The price is to be established
pursuant to Sections 22 through 28, or by obtaining unanimous consent from the rest of the
shareholders to be given individually.

"SECTION 90.- The mere re-sale of shares acquired in violation of the obligation to launch a
tender offer shall not prevent the application of the corresponding administrative penalties nor
twnII permit the exercise of the rlghts ansmg from the shares retalned by the violator.

The acquirer of the shares in a re- sale transaction shall oniy be entltled ‘to exercise the
shareholders’ rights correspondmg thereto if it acquired such shares in good faith and it has
none of the relationships detailed in Section 12 with the transferor.

XXVII.11.4 INEFFECTIVE DECISIONS

SECTION 91.- For administrative purposes, decisions taken by a company’s bodies shall be
ineffective and irregular when for such bodies to constitute qguorum or for such decisions to be
_taken it was necessary to calculate shares whlch shareholders nghts are suspended
pursuant to the provisions of this Chapter.

SECTION 92.- The CNV shall be entitted to initiate coniesting proceedings, even in arbitration
courts, pursuant to Section 38 of the Public Offering Transparency System approved by
Executive Order No 677/01, notwithstanding any powers that may correspond to any other
person.

XXVI.11.5 DUTIES OF AUTHORIZED INTEﬁMEDIARIES

SECTION 93.- Authorized |ntermed|ar|es that, in the course of their activities or due to their
duties, know of any ‘transaction that may violate ‘the" acquisition public-offering rules, shall .

refrain from taking part therein. N



